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VMWARE, INC.
NOTICE OF THE ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 29, 2013

To the Stockholders of VMware, Inc.:

Notice is hereby given that the Annual Meeting tfcRholders of VMware, Inc., a Delaware corporatiaiil be held at VMware’s
principal executive offices at 3401 Hillview AvenwRalo Alto, California 94304, on Wednesday, May 2813, at 9:00 a.m. local time. We
will also offer a webcast of the Annual Meetingthe investor relations page of our websitatii://ir.vmware.com The webcast will be
available on our website for approximately 60 d@ji®wing our meeting.

We are holding the meeting for the following purpsis

1. To elect three members nominated by us to tteedBof Directors to serve as Class Ill, Group ediors to be elected by our sole
Class B common stockholder for a th-year term expiring at the 2016 Annual Meeting afcgholders

To vote, on an advisory basis, to approve namedutixe officer compensatiol

To ratify the selection by the Audit Committdeoar Board of Directors of PricewaterhouseCoopéi8 as our independent
auditors for the fiscal year ending December 31,32

4. To approve the Amended and Restated 2007 Equityreneshtive Plan
5. To approve an amendment to the 2007 Employee $toothase Plai
6. To transact any and all other business that mayepslyp come before the meeting or any adjournméresebf.

All stockholders of record of our common stocklet tlose of business on April 4, 2013, the recate: dare entitled to notice of and to
vote at this meeting and any adjournments thereof.

Class A common stockholders may cast their votesooypleting a proxy. Whether or not you plan tewadt 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 via the internet or by telephohew do | vote? on page 4 of the proxy statement, over the
Internet or by telephone, as promptly as possitder may also request a paper proxy card to subouit yote by mail, if you prefer. We
encourage you to vote via the Internet. Internéingas convenient, helps reduce the environmdntphct of our Annual Meeting and saves
us significant postage and processing costs.

By order of the Board of Directo

/s/ S. DAWN SMITH

S. DAWN SMITH

Senior Vice President, General Counsel, Chief
Compliance Officer and Secrete

Palo Alto, California
April 16, 2013
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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@dgu versions of these materials to
you by mail, in connection with the Board of Direxs’ solicitation of proxies for use at our 2013 Anhieeting of Stockholders (the “
Annual Meeting "), which will take place on Wednesday, May 29, 2@t 9:00 a.m. Pacific Time, at VMware’s princigakcutive 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 sticholders on or about April 16, 2013. Our stockleotdare 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:
. Our proxy statement for the Annual Meeting; :
. Our Annual Report on Form 10-K for the fiscal yeaded December 31, 2012, which includes our auditedolidated financial
statements

If you requested printed versions of these matehgimail, these materials also include the praaeg dor the Annual Meeting.

What items will be voted on at the Annual Meeting?
There are five items that will be voted on at thehal Meeting:

. election of three members nominated by us to therdof Directors to serve as Class Ill, Group &diors, for election by our sc
Class B common stockholder for a th-year term expiring at the 2016 Annual Meeting afcgholders

. an advisory vote to approve named executive officenpensatior

. ratification of the selection by the Audit Committef our Board of Directors of PricewaterhouseCosh& P as our independent
auditors for the fiscal year ending December 31,32

. the Amended and Restated 2007 Equity and InceRiie; anc
. an amendment to the 2007 Employee Stock Purchase
We are not aware of any matters to be presentie &nnual Meeting other than those describedigygloxy statement. If any matters

not described in the proxy statement are propedggnted at the meeting, the proxy holders willths& discretion to determine how to vote
your shares
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What are the Board of Directors’ voting recommendaions?
The Board of Directors recommends that our stoakdrs| vote:

. FOR the Class Ill, Group | nominees, as listed undglettion of Directors; to serve until their successors are elected and
qualified (Proposal 1) (only EMC CorporationEMC "), our Class B common stockholder, can cast videthe Class Ill, Group
| directors);

. FOR the approval, on an advisory basis, of the compmsaf our named executive officers as disclosetiCompensation
Discussion and Analys,” the “* Summary Compensation Tabland other related tables and disclosures confaméhis proxy
statement (Proposal -

. FOR ratification of the selection by the Audit Commétef our Board of Directors of PricewaterhouseCospd P as VMware’s
independent auditors for the fiscal year endingdbawer 31, 2013 (Proposal

. FOR the Amended and Restated 2007 Equity and InceRiave (Proposal 4); ar
. FOR an amendment to the 2007 Employee Stock Purchase(lPtoposal 5

The Board of Directors expects EMC, the sole hotdeyur Class B common stock, to vote in accordamitie the recommendations
made by our Board of Directors for each of the fiveposals. EMC has the voting power to adopt gmiave all proposals to be voted on at
the Annual Meeting. Based on its ownership as efdbse of business on April 4, 2013 (the€cord Date”), EMC holds 80.0% of the
outstanding shares of VMware’s common stock, reprsg 97.3% of the combined voting power of oumamon stock.

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

VMware's principal executive offices are located401 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. SecuritiesEamthange Commission SEC "), we are furnishing proxy materials 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 willet receive a printed copy of the proxy materialless you request one. Instead, the Notice
Regarding the Availability of Proxy Materials wifistruct you as to how you may access and reviewptbxy materials on the Internet. The
Notice Regarding the Availability of Proxy Mategadlso instructs you as to how you may access yaxy card to vote on the Internet.
you received a Notice Regarding the AvailabilityRybxy Materials by mail and would like to receav@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 orlinternet and mailing the Notice of Internet Availdy of Proxy Materials to our
stockholders on or about April 16, 2013.

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 availi&p of the proxy materials by @iail to those stockholders who have previouslyteld
delivery of the proxy materials electronically. Beostockholders should have received an e-maibgung a link to the website where those
materials are available and a link to the proxyngtvebsite.
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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
. View our proxy materials for the Annual Meeting thie Internet; an
. Instruct us to send our future proxy materialsda glectronically by -mail.

Our proxy materials are also available on the itora®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 natiy®ur mailing address own shares of common stoskreet name, your broker or
bank may have sent you a notice that your househitiideceive only one annual report and proxy esta¢nt for each company in which you
hold stock through that broker or bank. This ptf sending only one copy of proxy materialsriewn as “householding.” If you received
a householding communication, your broker will sene copy of VMware’s 2013 proxy statement to yaddress unless contrary
instructions were given by any stockholder at Hadress. If you received more than one copy optbgy materials this year and you wish to
reduce the number of reports you receive in theréuand save VMware the cost of printing and mgitimese reports, your broker will
discontinue the mailing of reports on the accoynts select if you follow the instructions providetien you vote over the Internet.

You may revoke your consent to householding atteng by contacting Broadridge Financial Solutiome, (“ Broadridge "), either by
calling toll free at (800) 542-1061 or by writing 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 wopléfer 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 writegjuest 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 common stock or CIBssommon stock at the close of business on theRdaate, then you may
attend and vote at the meeting. We have two cladsmsthorized common stock: Class A common stock@lass B common stock. As of
close of business on the Record Date, VMware héstanding and entitled to vote 428,352,222 sharesrmmon stock, of which
128,352,222 shares are Class A common stock an@@D000 shares are Class B common stock.

A complete list of stockholders entitled to votate Annual Meeting will be available for inspectiby any stockholder for any purpose
germane to the Annual Meeting for ten days prigch®Annual Meeting during ordinary business hairsur headquarters located at 3401
Hillview Avenue, Palo Alto, California 94304.

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

As of the Record Date, EMC, our parent and contrglstockholder, holds all of the outstanding CBssommon stock and 42,535,690
shares, or 33.1%, of the outstanding Class A comstmek representing 97.3% of the combined votinggraof our common stock. Four
members of our Board of Directors—Joseph M. Tudithael W. Brown, John R. Egan and David N. Strohaise serve as members of the
board of directors of EMC. Mr. Tucci, the Chairmafrour Board of Directors, is also the Chairman émief Executive Officer of EMC.
Additionally, two members of our Board of Directer®avid I. Goulden and Paul A. Maritz—are employgdEMC or a subsidiary of EMC.
David I. Goulden is the President, Chief Opera@fficer and Chief Financial Officer of EMC, and P&u Maritz is the Chief Executive
Officer of GoPivotal, Inc., an entity jointly owndry EMC and VMware.

3
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The holders of Class A common stock and Class Bneomstock will vote together as a single classlbmatters described in the prc
materials for which Class A common stockholder s@ee being solicited. The election of the ClasGtoup | 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€Id, 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 timeaAnnual Meeting for which Class A common stamliler votes are being solicited, which
are (1) an advisory vote on named executive officenpensation, (2) ratification of the selectionthg Audit Committee of the Board of
Directors of PricewaterhouseCoopers LLP as VMwairglependent auditors for the fiscal year endingdbeber 31, 2013, (3) the Amended
and Restated 2007 Equity and Incentive Plan andr(4mendment to the 2007 Employee Stock PurcHarse P

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

In order to conduct any business at the Annual Mgeta quorum must be present in person or repteddry valid proxies. Except with
respect to the election of our Class Ill, Grougréctors, holders of shares representing a majofithe 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 Ill, Group | directors nontathfor election at the Annual Meeting, holderaahajority of the outstanding shares of our
Class B common stock, represented in person ordyypconstitute a quorum. Abstentions are considgresent for purposes of determir
the presence of a quorum. Broker non-votes, ageldtbelow, are also considered present for purpafsgstermining the presence of a
quorum; provided that the shares represented lgebron-votes are voted for, against or in absterfior at least one proposal presented at
the Annual Meeting. Your shares will be counteddorposes of determining if there is a quorum, Wwaetepresenting votes for, against or
abstained, if you (1) are present and vote in peasdhe meeting; or (2) have voted on the Intefmetelephone 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 vot®pto the Meeting:

. via the Internet atvww.proxyvote.corfplease see your proxy card or Notice Regardingitfelability of Proxy Materials for
instructions); ol

. by phone (please see your proxy card for instrasjioor

. by requesting, completing and mailing in a papexprcard, as outlined in the Notice Regarding tivaikability of Proxy
Materials.

If you vote this year's proxy via the Internet, ymay also elect to receive future proxy and othatemals electronically by following
the instructions when you vote. You may vote ush@ginternet and telephone voting facilities ubfit59 p.m., Eastern Time on May 28,
2013. We encourage you to register your vote \aditernet. If you vote via the Internet, you sliblé aware that you may incur costs to
access the Internet, such as usage charges frepihtele companies or Internet service providerstlatdhese costs must be borne by yo
you vote via the Internet or telephone, then youatoneed to return a proxy card by mail. If yobares are held by a bank, broker or o
agent, please refer to the instructions they pefid 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.WM| give you a ballot when y¢
arrive. If you are a beneficial owner of shareglhielstreet name and you wish to vote in persgheafAnnual Meeting, you must obtain a le
proxy from the organization that holds your shares.
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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 ramith our transfer agent, American Stock Tranafet 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 brgjeefiam, bank, broker-dealer, or
other similar organization, then you are the beiefowner of shares held in “street name,” andNlb&ce was forwarded to you by that
organization. The organization holding your accdsimonsidered the stockholder of record for puegasf voting at the Annual
Meeting. As a beneficial owner, you have the righdirect that organization on how to vote the ekdreld in your account.

How do | attend the Annual Meeting?

Stockholders who wish to attend the Annual Meetiiigbe required to present verification of ownepsbf VMware common stock,
such as a bank or brokerage firm account staterAéirsttockholders who attend the Annual Meetinglw# required to present valid
government-issued picture identification, such dsier’s license or passport. Registration wilglreat 8:15 a.m. Pacific Time.

What happens if | do not give specific voting instuctions?
Stockholders of RecordIf 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 BohRirectors; ol

. Sign and return a proxy card without giving specifoting instructions, then the proxy holders wike your shares in the manner
recommended by our Board on all matters presentéus proxy statement and as the proxy holders dedggrmine in their
discretion with respect to any other matters prigpganesented for a vote at the meeti

If you are a stockholder of record and you do Rotdte on the Internet or by telephone; (ii) retarproxy card, or (iii) cast your ballot
at the meeting at the Annual Meeting, then youreshavill not be voted and will not be consideredsant for the purpose of establist
a quorum.

Beneficial Owners of Shares Held in Street Namelf you are a beneficial owner of shares held ieestname and do not provide the
organization that holds your shares with specifiting instructions, under the rules of various orail and regional securities exchan
the organization that holds your shares may gelgarate on routine proposals but cannot vote onroarine proposals. If the
organization that holds your shares does not redastructions from you on how to vote your shanes non-routine proposal, the
organization that holds your shares will indicdttettit does not have the authority to vote on pinéposal with respect to your shares.
For a discussion of broker non-votes, see the muelelow entitled ‘What are broker non-votes, and how will they affeetvote on a
proposal?’ We encourage you to provide voting instructiomstte organization that holds your shares by clyefnllowing 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 dquaar proposal because the
nominee does not have the discretionary voting paevith respect to that proposal, the broker hagectived instructions from the benefic
owner on how to vote for such proposal and theeg isast one routine proposal presented at théimggsuch as Proposal No. 3). Under
applicable rules, brokers or other nominees haseretionary voting power with respect to proposiads are considered “routine,” but not
with
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respect to “non-routine” proposals. A broker oresthominee cannot vote without instructions on nmutine proposals, therefore there may
be broker non-votes on any such proposals. Brotevotes will have no effect on Proposals 2, 4 anBroker non-votes will be considered
present for the purpose of determining the presehasquorum with respect to Proposal 2.

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

Proposal 2: Proposal 3: Proposal 4:
Advisory Vote Ratification of Amendment Proposal 5:
Proposal 1: to Approve Independent and Amendment to
Election of Named Registered Restatement of the 2007
Class lll, Executive Public the 2007 Equity Employee
Group | Officer Accounting and Incentive Stock Purchase
Directors Compensation Firm Plan Plan
Status of the Proposal Non-routine Nonr-Routine Routine Non-Routine Non-Routine
Possibility of broker non-votes on No Yes No Yes Yes
the Proposal
Status of broker non-votes for Not Applicable* Broker non- Not Applicable Broker non- Broker non-

purposes of determining whet|

votes are not

votes are not

votes are not

stockholder approval has been deemed to deemed to be deemed to be

obtained for the Propos: be votes cas votes cas votes cas
Status of broker non-votes for Not Applicable Considered Not Applicable Not considered Not considered

quorum purpose! presen present** present**

*  Proposal 1 may only be voted on by EMC, as theéoof all of our outstanding shares of Class Biomn stock. EMC is the stockholder of record of Glass B common stock, and
no shares of our Class B common stock are helttéetsname. Therefore, broker -votes are not applicable to Propose

**  Under NYSE rules, the votes cast on the matielgding “FOR,” “AGAINST” and “ABSTAIN" votes, buexcluding broker non-votes) must represent at 8% of the voting
power of the total outstanding shares of st

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 direcso For the purpose of determining whether thek$tolders have approved all other
matters, abstentions have the same effect as al\IR&T” vote.

What is the voting requirement to approve each oftte proposals?
Proposal 1—Election of Directors

The three nominees will be elected by the votdefrhajority of the votes of the Class B commonlstmast with respect to such
nominees at the Annual Meeting. A majority of tletes cast means that the number of votes cast “FRORMinee must exceed the number
of votes cast “AGAINST” the nominee.
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Proposal 2—Advisory Vote to approve Named Execuféicer Compensation

This proposal must receive “FOR” votes from thedeo$ of shares of Class A common stock and ClassBnon stock representing at
least a majority of the votes present and entitbeebte on the matter, although the vote is boxding. Each share of Class A common sto
entitled to one vote, and each share of Class Brummstock is entitled to ten votes, on this proposa

Proposal 3—Ratification of the selection by the Au@ommittee of the Board of Directors of Pricewabt®useCoopers LLP as our
independent auditors for the fiscal year ending ecber 31, 2013

This proposal must receive “FOR” votes from thedeo$ of shares of Class A common stock and ClagsBnon stock representing at
least a majority of the votes cast on the mattachEshare of Class A common stock is entitled ®wmite, and each share of Class B common
stock is entitled to ten votes, on this proposal.

Proposal 4—Approval of Amended and Restated 200difgand Incentive Plan

This proposal must receive “FOR” votes from thedeot of shares of Class A common stock and ClassBnon stock representing at
least a majority of the votes cast on the mattachEshare of Class A common stock is entitled ®wmite, and each share of Class B common
stock is entitled to ten votes, on this proposal.

Proposal 5—Approval of Amendment to 2007 Employ¢ecB Purchase Plan

This proposal must receive “FOR” votes from thedeo$ of shares of Class A common stock and ClagsBnon stock representing at
least a majority of the votes cast on the mattachEshare of Class A common stock is entitled ®wmite, and each share of Class B common
stock is entitled to ten votes, on this proposal.

Can | change or revoke my proxy after | have voted?
You have the right to revoke your proxy at any tipedore it is voted at the Annual Meeting by:
. attending the Annual Meeting and voting in pers

. sending to the Secretary; Legal Department of VMayarc. at 3401 Hillview Avenue, Palo Alto, Califoa 94304 a signed writts
notice of revocation bearing a later date thardite of the proxy and stating that the proxy i©ked; or

. signing and delivering a new proxy relating to Haene shares and bearing a later date than thealrjgioxy.
Please note, as mentioned above, that if you bemeaficial owner, and not a holder of record, @&rsk, you may not vote your shares in

person at the meeting unless you request and cdfeial proxy from your bank, brokerage firm dretagent who holds your shares in si
name.

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

Is my vote confidential?

Proxy instructions, ballots and voting tabulatitimat identify individual stockholders are handladiimanner 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 requirem
. To allow for the tabulation and certification oftes; anc
. To facilitate a successful proxy solicitatic
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Occasionally, stockholders provide written commemtgheir proxy cards, which may be forwarded tomagement and our Board of
Directors.

Who will count the votes?

Votes will be counted by the inspector of electigpointed for the Annual Meeting by the Board ofddtors. The inspector of electic
will separately count “FOR” and “AGAINST” votes, stentions 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 vi@ timvestor 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 oursive.

Who is paying for the cost of this proxy solicitatbn?

The expenses of preparing, printing and assembtiegnaterials used in the solicitation of proxiasehalf of the Board of Directors
will be borne by VMware. In addition to the solatiibn of proxies by use of the mail, VMware may tlee services of certain of its officers
and employees (who will receive no compensatiaadidition to their regular salaries) to solicit pispersonally and by mail, telephone and
electronic means from brokerage firms and othesidtolders.

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

As of the date of this proxy statement, VMware haknowledge of any business to be presented fwideration 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 meetirygotat the direction of the Board of Directorsbgra stockholder who was a stockholde
record as of the Record Date who complies withathy@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
March 2, 2013. However, EMC is entitled to propbasiness to be considered by the stockholdersyatnaeting 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 Jonathan C. Clekgwur Chief Financial Officer and Executive Vieeesident, and S. Dawn Smith,
our Senior Vice President, General Counsel, Chaghfliance Officer and Secretary, discretionary arith to vote your shares in accordance
with his or her best judgment with respect to dlliional matters that might come before the AnMdakting, provided that the enclosed ft
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 séaent for the 2014 annual meeting of stockhold#ogkholder proposals must be
received at VMware’s principal executive officeslater than December 17, 2013. Stockholder propadauld be addressed to: Attention:
Legal Department, VMware Inc., 3401 Hillview Avenualo Alto, California 94304, or sent via facsienib the attention of the Legal
Department at (650) 427-5023.
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What is the deadline to propose actions for considation at the 2014 annual meeting of stockholdersrdo nominate individuals to
serve as directors?

Under our bylaws, nominations for a director maynizde only by the Board of Directors, a nominatinghmittee of the Board of
Directors, a person appointed by the Board of Dimscor by a stockholder entitled to vote who helésdred notice to the Secretary; Legal
Department at the principal executive offices of Waste (containing certain information specifiedhe tylaws) (i) not less than 90 days nor
more than 120 days prior to the anniversary date@preceding year's annual meeting, or (ii) & theeting is called for a date more than
thirty days before or after such anniversary dabe¢ 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)a8 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 mgéty or at the direction of the Board of
Directors, the presiding officer or by a stockholdatitled to vote at such annual meeting who leivered notice to the Secretary at the
principal executive offices of VMware (containingrtain information specified in our bylaws) withtme periods prior to the meeting
specified in the preceding sentence. In each stsekholders must also comply with the procedwrguirements in our bylaws.

Any holder of our Class A common stock who wisteebring a proposal or nominate a person for eladticthe Board of Directors at
VMware’s 2014 annual meeting of stockholders musvigle written notice of the proposal or nominattor’Mware’s Secretary; Legal
Department, at our address specified above, oftardanuary 29, 2014 and no later than Februarp@84.

Our bylaws also provide that until such time thkt@&ceases to hold at least a majority of the vopioger of our Class A common
stock and Class B common stock voting togethersisgde class, EMC shall be entitled to proposeanass to be considered at any meetir
stockholders and to nominate persons for electidhe Board of Directors without compliance witle tiotice procedure described in the two
preceding paragraphs.

These requirements are separate and apart fromdgh@ements that a stockholder must meet in dalbave a stockholder proposal
included in VMware’s proxy statement under Rule-84af the Securities Exchange Act of 1934 as dbedrabove. A copy of the full text of
the bylaw provisions discussed above may be oldalm®ugh the investor relations page of our websihttp://ir.vmware.com Our bylaws
are also on file with the SEC and are availableugh its website ahttp://www.sec.gov

How do | contact VMware’s Board of Directors?

Our Board of Directors provides a process for VMsvstockholders and other interested parties to semanunications to the Board of
Directors, including the non-management directArs; person who desires to contact the non-managedigrttors or the entire Board of
Directors may do so by sending an e-mail to CoftaeBoard@vmware.com. Under a process approvedebgdimpensation and Corporate
Governance Committee, VMware’s Secretary is resptnfor the review of all communications receiviedVMware and addressed to the
Board of Directors, including the non-managemenmioers, and each quarter prepares for the Compensaid Corporate Governance
Committee a summary report of all communications espies of all communications, other than spamk jmail, mass mailings, product
complaints or inquiries, job inquiries, surveyssimess solicitations or advertisements, or pateftgnsive or otherwise inappropriate
material. Communications deemed by the Secretapg tof an urgent nature are reported promptly ¢oGhair of the Compensation and
Corporate Governance Committee. Directors may atiare review a log of all correspondence receirgd/Mware that is addressed to
members of the Board of Directors and request sogii@ny correspondence.

Our Audit Committee also provides a process to semimunications directly to the committee about Vaflgls 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 ofenmembers. The number of directors constitutingBnard of Directors may be set
by resolution of the Board of Directors from tintetime. 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 commstotk, voting separately as a
class, is entitled to elect directors represergimginimum of 80% of the total number of the direstoonstituting our Board of Directors,
without vacancies. These directors are Group kthirs. Holders of Class A common stock and ClassBmon 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 staggereeé-year term. The Board of Directors
consists of three Class | directors, three Cladirdictors and three Class Il directors. At eashuaml meeting of stockholders, a class of
directors is elected for a three-year term to seddhe directors of the same class whose termbaneexpiring. 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 20045 2and 2013, respectively. The following tablevetithe members of our Board of
Directors, the committees, group and class to witiely belong and designates which directors ourdoaDirectors determined to be
independent under the New York Stock ExchangéY(SE ") corporate governance standardN{{SE Rules”):

Compensatior Mergers
and Corporate and
Audit Governance Acquisitions Independent
Committee Committee Committee Directors of Director Director
Director Member Member Member VMware Group Class
Patrick P. Gelsinger v Group | Class Il
Joseph M. Tucc v Group | Class |
Michael W. Brown v © v v Group | Class Il
John R. Egal v © Group | Class |
David I. Goulder v Group | Class Il
Renee J. Jame 4 4 Group Il Class |
Paul A. Maritz v Group | Class Il
Dennis D. Powell v
(vo) v 4 Group | Class Il
David N. Strohrr v © v v Group | Class llI

(C)  Chair of the committe¢
(VC) Vice Chair of the committes
Directors Standing For Election
Each of the incumbent Class lll, Group | directioas been nominated by the Board of Directors fectan at the Annual Meeting, and
each of them has agreed to stand for electionrf@dalitional three-year term.
Information concerning the nominees is presentéalbe

David I. Goulden
Class Ill, Group |
Term expires: 2013 Annual Meeting

Mr. Goulden, age 53, has been a director of VMveamee April 2007. Mr. Goulden has served as EMGC&sklent and Chief Operating
Officer since July 2012 and Chief Financial Offisémce August 2006. He served as Executive Vicsiéeat and Chief Financial Officer
from August 2006 to July 2012. Prior to that, heved

10



Table of Contents

as its Executive Vice President, Customer Operaticom April 2004 to August 2006 and as its ExeeuWice President, Customer Solutic
and Marketing and New Business Development fromevadser 2003 to April 2004. Mr. Goulden also servedE®C’s Executive Vice
President, Global Marketing and New Business Dgraknt from July 2002 to November 2003. Prior taijog EMC, Mr. Goulden served
a member of the board of management, Presidenthied Operating Officer for the Americas and AsicHic of Getronics N.V., an
information technology services company, from ARA00 to July 2002, as President and Chief Opeyaifficer for the Americas of
Getronics N.V. from June 1999 to April 2000 anciinumber of executive positions at Wang Globalnfarmation technology services
company, from September 1990 to June 1999.

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

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

Mr. Maritz, age 58, has been a director of VMwanees July 2008 when he joined VMware as Chief ExigelOfficer. Mr. Maritz was
Chief Executive Officer at VMware through Augustl20 Mr. Maritz also served as VMware’s PresideatrfrJuly 2008 to January 2011.
Mr. Maritz currently serves as Chief Executive ©fi of GoPivotal, an entity jointly owned by EMCdaviMware. From September 2012
through March 2013, Mr. Maritz served as Chief @gast at EMC. Prior to joining VMware, he was Rdesit of EMC’s Cloud Infrastructure
and Services Division after EMC acquired Pi Corgiorain February 2008. Mr. Maritz was a foundeiPofand served as its Chief Executive
Officer. Pi was a software company focused on lngjeloud-based solutions. Before founding Pi, pen$ 14 years working at Microsoft
Corporation, where he served as a member of tleepfdrson Executive Committee that managed the beerapany. As Vice President of
the Platform Strategy and Developer Group, amohgrables, he oversaw the development and markefiSystem Software Products
(including Windows 95, Windows NT, and Windows 2pDevelopment Tools (Visual Studio) and Databaselcts (SQL Server) and the
complete Office and Exchange Product Lines. Padviicrosoft, he spent five years working at Int@r@oration as a software and tools
developer.

Mr. Maritz's experience serving in various executive positaingMware, EMC and other global technology compangrovides him &
in depth knowledge of our business and the iss@efaee. In addition, Mr. Maritz's substantial expace in the information technology
sector ranging from development of software prosltetfounding a company developing cloud compusiofgjware provides the Board of
Directors with significant expertise on a variefyigsues important to our business.

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

Mr. Strohm, age 65, has been a director of VMwareesApril 2007. Mr. Strohm is also a member of lvard of directors of EMC, on
which he has served since October 2003 and hasdsas/Lead Director since January 2006. Mr. Strishenmember of EMC’s Mergers and
Acquisitions Committee, Leadership and Compensaiiommittee and chair of EMC’s Corporate Governaaroeg Nominating Committee.
He has been a Venture Partner of Greylock Part{@reylock”), a venture capital firm, since Janu@2g01 and was a General Partner of
Greylock from 1980 to 2001. He is also a Generatnea of several partnerships formed by Greylock. $trohm is a director of Imperva,
Inc., where he serves on the Audit Committee. Mhol8n is a former director of several public comipanincluding, SuccessFactors, Inc.
(where he was Chairperson of the Board, Chair@Nbminating and Corporate Governance Committest Cirair of the Compensation
Committee).

11



Table of Contents

Mr. Strohm has more than 30 years of experien@asarly-stage venture capital investor, principallthe information technology
industry. He has been a primary investor, and seirvéoard leadership roles, in several compantgstwhave grown to become publicly-
traded. This experience has provided him with pdewlerstanding of the information technology indysand the drivers of structural
change and high-growth opportunities in informatiechnology. He has also gained significant expegeoverseeing corporate strategy,
assessing operating plans, and evaluating andajgnglbusiness leaders. His service as board dbad,director, and committee chair for
several public companies has given him a broadreequee base for serving on our Board of Directors.

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

Joseph M. Tucci
Class I, Group |
Term expires: 2014 Annual Meeting

Mr. Tucci, age 65, has been Chairman of the BoaRim@ctors of VMware since April 2007. Mr. Tuccah been the Chairman of the
board of directors of EMC since January 2006 arsddegen its Chief Executive Officer and a directoce January 2001. Mr. Tucci is a
member of EMC’s Finance Committee and EMC'’s Mergerd Acquisitions Committee. Mr. Tucci served as@8/President from January
2000 to July 2012. He also served as EMC's Chiefr@jing Officer from January 2000 to January 2@ior to joining EMC, Mr. Tucci
served as Deputy Chief Executive Officer of Getesriil.V., an information technology services compdrgm June 1999 through December
1999 and as Chair of the Board and Chief Execudiffecer of Wang Global, an information technologyrgces company, from December
1993 to June 1999. Mr. Tucci is also the lead iedeljent director of Paychex, Inc., where he is @hair of the Governance and
Compensation Committee.

Mr. Tucci has spent more than 40 years in the t&ldgy industry in senior roles at large, complexd global technology companies.
Mr. Tucci's deep knowledge of all aspects of EMBUsiness, combined with his drive for innovatiod axcellence, position him well to
serve on our Board of Directors. In addition, Muc€i’s service on other public company boards gtesihim with valuable experience.

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

Mr. Egan, age 55, has been a director of VMwareesipril 2007. Mr. Egan is also a member of therbad directors of EMC, on
which he has served since May 1992. Mr. Egan i€mber 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 verdapéal firm, since October 1998.
From May 1997 to September 1998, Mr. Egan servdekasutive Vice President, Products and OfferinigsMC. From January 1992 to Ju
1996, he served as Executive Vice President, Sal@darketing of EMC. From October 1986 to Janu£92, he served in a number of
executive positions with EMC, including Executivic¥ President, Operations and Executive Vice Peegjdnternational Sales. Mr. Egan
resigned as an executive officer of EMC in Septemi®88 and as an employee of EMC in July 2002.Bgan is also a director of NetScout
Systems, Inc., where he is Chair of the Nominagéind Governance Committee and a member of the Badiimittee, Verint Systems Inc.,
where he is Chair of the Nominating and Governdboemittee, and Progress Software Corporation, wheris the Non-Executive
Chairman of the Board and a member of the Audit @ittee and Compensation Committee.

Mr. Egan has spent his entire career in the inftionaechnology industry. His broad experience emfjom venture capital investme
in early-stage technology companies to extensilessmd marketing experience, to executive leageetd management roles. Mr. Egan
brings to the Board of Directors business
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acumen, substantial operational experience and&sg@é corporate strategy development, as wedl dsep understanding of information
technology products acquired over many years aflimment with EMC. In addition, Mr. Egan’s servige other public company boards
provides him with valuable experience.

Patrick P. Gelsinger
Class IlI, Group |
Term expires: 2015 Annual Meeting

Mr. Gelsinger, age 52, has been the Chief Exec@iffieer and a director of VMware since Septemhbe2d12. Prior to joining
VMware, he served as President and Chief Oper@ifiger, EMC Information Infrastructure ProductsEIC from September 2009 to
August 2012. Mr. Gelsinger joined EMC from IntelrBoration, a designer and manufacturer of advaintedrated digital technology
platforms, where he was Senior Vice President am@€neral Manager of Intel Corporation’s Digitalt&mrise Group from 2005 to
September 2009 and served as Intel’s Senior Viesidkent, Chief Technology Officer from 2002 to 20B%or to this, Mr. Gelsinger led
Intel's Desktop Products Group.

As Chief Executive Officer of VMware, Mr. Gelsingeas in depth knowledge of our business and btingjse Board of Directors
insight and knowledge of our operations and stiategportunities. In addition, Mr. Gelsinger’'s em$éve experience as part of executive
management teams for global information technolomypanies provides the Board of Directors with gigant expertise on a variety of
issues important to our business.

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

Ms. James, age 48, has been a director of VMwaoe $eptember 2007. Ms. James joined Intel Coriporat designer and
manufacturer of advanced integrated digital teabgypblatforms, where she is currently ExecutiveeMRresident and General Manager of
Software and Services Group, in 1988. Ms. JamesSgar Vice President and General Manager of in&ftware and Services Group
from January 2010 until November 2012 and was Yiesident and General Manager of Intel's Softwark @ervices Group from 2005 to
2010. Ms. James was Vice President and General gdamd Intel's Microsoft Program Office from 2000 2005 and the Director and Chief
Operating Officer of Intel Online Solutions, Inteinternet application hosting business, from 1@08000. Ms. James also served for four
years as technical assistant to -Intel Chair and Chief Executive Officer, Andrew@&ove. Ms. James is also a director of Vodafoneu@r
Plc.

Ms. James is currently responsible for the worldngdftware and services businesses of Intel armllitsidiaries’ as well as Intel wide
software research and development. Ms. Jamesoshtsrman of the board of McAfee and Wind Rivest8yns, both Intel wholly owned
subsidiaries. With more than 20 years at Intel, Msnes has extensive experience delivering softaratesupport across Intel’'s product line
as well as developing next generation software wafittorganization that operates globally. As subhb,l®ings to the Board of Directors deep
understanding of long-term development issuesnieahskills and significant knowledge of the comwbperational issues facing companies
in the global marketplace.

Michael W. Brown
Class IlI, Group |
Term expires: 2015 Annual Meeting

Mr. Brown, age 67, has been a director of VMwanesiApril 2007. Mr. Brown is also a member of tloatd 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 is chair of EMEsance Committee. From August 1994 until hisregtient in July 1997, Mr. Brown
served as Vice President and Chief Financial OfiaddeMicrosoft Corporation. He was Vice Presiddfihance, of Microsoft

13



Table of Contents

from April 1993 to August 1994. He joined MicrosaftDecember 1989. After retiring from MicrosoftyMBrown served as Chair of the
NASDAQ Stock Market board of directors and as & gasernor of the National Association of Secustigealers. Prior to joining Microso
Mr. Brown spent 18 years with Deloitte & Touche LltPvarious positions. Mr. Brown is also a direatbinsperity, Inc., where he is a
member of the Nominating and Corporate Governarwar@ittee and the Finance, Risk Management and Alaitmittee. He is also a
director of Stifel Financial Corp, where he sergaghe Risk Management/Corporate Governance Coemmitt

Mr. Brown brings to the Board of Directors substalrfinancial expertise that includes extensivewlsalge of the complex financial a
operational issues facing large companies, anép dederstanding of accounting principles and firereporting rules and regulations. He
acquired this knowledge in the course of servinthahief financial officer of a global technologgmpany, working with a major
international accounting and consulting firm foryigars and serving as a member of the audit comesitbf other public company boards.
Mr. Brown'’s experience as an independent auditoviges the Board of Directors and the Audit Comeattvith significant insight into the
preparation of financial statements and knowledgeudit procedures. Through his senior managemasitipns, including as Chair of The
NASDAQ Stock Market and as a past governor of taédwal Association of Securities Dealers, Mr. Brolnas demonstrated his leaders
and business acumen.

Dennis D. Powell
Class Il, Group |
Term expires: 2015 Annual Meeting

Mr. Powell, age 65, has been a director of VMwamneesNovember 2007. Mr. Powell served as an Exeeutdvisor at Cisco Systems,
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 sMeg 2003. From June 2002 to May 2003, Mr. Powaived as Cisco’s Senior Vice
President, Corporate Finance. Prior to that, franmudry 1997 to June 2002, he served as Gis¢ice President, Corporate Controller. Pric
joining Cisco, Mr. Powell had a -year tenure at PricewaterhouseCoopers LLP, whekgas engagement lead for several global clierds, w
a national SEC reviewer and had regional respditibifor audit quality assurance in the Unitedt8s. Mr. Powell is also a director of
Applied Materials, Inc., where he serves as Chiaih® Audit Committee and is a member of the CasGovernance and Nominating
Committee, Investment Committee and Stockholdeh®Ri€ommittee. Mr. Powell is also a director ofiibtnc., where he serves as Chair of
the Audit & Risk Committee and is a member of thegiisition Committee.

Mr. Powell’s experience serving in various exeoefpositions at a global corporation provides hirthwei 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 camgsa and a deep understanding of accounting pteeiand financial reporting rules and
regulations. He acquired this knowledge in the sewf serving as the chief financial officer oflal@l technology company, working with a
major international accounting and consulting fiom26 years and serving as a member of the aoditittee and nominating and corporate
governance committee of two other public compamgrti®. Additionally, Mr. Powell's experience as adeépendent auditor provides the
Board of Directors and Audit Committee with sigo#it insight into the preparation of financial staénts and knowledge of audit
procedures.

Selection and Nomination of Directors

Our entire Board of Directors is responsible fommmmating members for election to the Board of Dioes and for filling vacancies on
the Board of Directors that may occur between ahmggtings of the stockholders.
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The Compensation and Corporate Governance Comndgeéfies, evaluates and recommends candidatidetentire Board of
Directors for addition to the Board of DirectorhieflCompensation and Corporate Governance Committéavs 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. Tampensation and Corporate Governance Committéédenitify those individuals most
qualified to serve as members of the Board of Dinscand will consider many factors with regar@éch candidate, including judgment,
integrity, diversity, prior experience, the inteaplof the candidate’s experience with the expegasfother members of the Board of
Directors, the extent to which the candidate wdiddiesirable as a member of any committees of tfaedBof Directors and the candidate’s
willingness to devote substantial time and efforthte Board of Directors. As such, the Board okDiors believes that diversity of viewpoint
and experience is an important consideration ierd@hing the composition of the Board of Directand the effectiveness of the Board of
Directors’ efforts to recruit members with appreype skill sets and experience and promote the exghaf 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 witlhdndering 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 tharB of Directors for consideration as potentia¢clior candidates by submitting
their names and appropriate background and biogralghformation to the Compensation and Corpotateernance Committee at VMware
Compensation and Corporate Governance Committéd, Bilview Avenue, Palo Alto, California 94304. &isming that the appropriate
information has been timely provided, the Compearand Corporate Governance Committee will condidese candidates substantially in
the same manner as it considers other candiddtimiifies.

Our stockholders also may nominate director canidsdby following the advance notice provisions dware’s bylaws. For additional
information, see the answer to the questidtat is the deadline to propose actions for comsitiien at the 2014 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 “cdfgtbcompany” because more than 50% of the votmgegr of VMware is held 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; anc

. a corporate governance committee and a compensatiomittee that are each composed entirely of ieddent directors and
each have a charter addressing the comr’s purpose and responsibiliti¢

In light of our position as a controlled company have opted to establish a single CompensatioiCangbrate Governance
Committee, instead of a separate Compensation Cbemand a Nominating and Governance Committee.édewy we have voluntarily
caused the Compensation and Corporate Governameiftee to be comprised entirely of independergators, in compliance with the
NYSE Rules, although we are not required to maintaé independent composition of this commit

Our Board of Directors is committed to maintainstgpng corporate governance practices. Our BoaRirettors has adopted Corpol
Governance Guidelines to provide a framework ferdffective governance of VMware. Additionally, ®@ward of Directors has adopted
written charters for its standing committees (Au@ibmpensation and Corporate Governance, and Meager Acquisitions), as well as
Business Conduct Guidelines applicable to all des; officers and employees. Our Board of Direxzteviews the Corporate Governance
Guidelines, the committee charters and the Busi@essluct Guidelines periodically and implementsncjes as appropriate. Information
about our corporate governance practices and copibke Corporate Governance Guidelines, commitesters and Business Conduct
Guidelines are available on the investor relationge of our company websitehdtp://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, VMyvarc., 3401 Hillview Avenue, California 94304.

Our Board of Directors has adopted corporate garera practices that the Board of Directors beli@resn the best interests of
VMware and our stockholders as well as complianhwie 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 auteslirectors may genera
not serve on the board of directors of more thaeetipublic companies. Our Compensation and Comp@aternance Committee
will consider the number of other public companwtus on which a director or prospective direct@ imember

. Any time a director changes his or her job respnlityi outside VMware, he or she must promptly infothe Compensation and
Corporate Governance Committee. The CompensatidiCanporate Governance Committee then assessapphepriateness of
the director remaining on the Board of Directord amcommends to the Board of Directors whetheetpest that the director
tender his or her resignation. If so requestedditextor is expected to promptly tender his orrdesignation from the Board of
Directors and all committees there

. We have adopted a majority voting policy for theotibn of directors. The policy, which is incorpm@in our Corporate
Governance Guidelines and our bylaws, requiresdiegtor who receives more votes cast “AGAINST"rtH&OR” his or her
election in an uncontested election to promptleofb tender his or her resignation from the BadrDirectors and all committees
thereof following certification of the stockholdeste. The policy provides that the Compensation@arporate Governance
Committee will assess the appropriateness of sinebtdr continuing to serve and recommend to tharBof Directors the action
to be taken with respect to such resignation. Thar@& of Directors will act on the Compensation @uwilporate Governance
Committee’s recommendation and publicly discloselécision and the rationale behind it within 99sdiom the date of
certification of the stockholder vot
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. Our Corporate Governance Guidelines require the@msation and Corporate Governance Committee tewasommittee
assignments annually and, in conjunction with thai@nan of the Board of Directors, make recommeodatto the Board of
Directors regarding such assignments. The Boafiretctors reviews those recommendations and annapfoints the members
and chair of each committee. Our current committeenbership is set forth in this proxy statementeurtde heading Board of
Directors Independence and Commit—Committees of the Board of Directo”

. The Compensation and Corporate Governance ComroNersees an annual evaluation process of the Bddddectors and eac
committee of the Board of Directors as follo\

. each director annually evaluates the Board of Barscas a whole

. each member of the Audit Committee, CompensatiahGuorporate Governance Committee, and Mergers aadisitions
Committee annually evaluates the committees onlwhéor she serve

. each director annually prepares an individualevaluation; ant

. the Compensation and Corporate Governance Comméeets on, and makes recommendations to the Bddditectors

with respect to, the evaluatior

. To enable open communications with stockholdersadhdr interested parties, we provide various méagsntact the non-
management directors and the Audit Committee (SeerMimunications with the Board of Directd}sOur Board of Directors
strives to provide clear, candid and timely respsrts any substantive communication from such pest:

. In addition to the communications above, it is Board of Directors’ policy pursuant to our Corp@&overnance Guidelines to
provide a response to any stockholder proposarétaives a majority voti

. Our Board of Directors believes that director ediaceis integral to board and committee performaaeeé effectiveness. Directors
are also expected to participate in continuing atianal programs in order to maintain the necesleasl of expertise to perform
their responsibilities as directo

. Our non-management directors meet in executivesessthout management at least twice each yeag.dthairman acts as
presiding director for such executive sessionfiefrton-management directors. Independent diregtees in executive session at
least once each year. The Chair of the CompensatidrCorporate Governance Committee acts as tis&ljmg director for
executive sessions of the independent direc

. Our Board of Directors believes that our non-emptdirectors should have a meaningful financidesta VMware.
Accordingly, we include equity awards as a comporéthe compensation we provide to our non-empgayieectors and the
Compensation and Corporate Governance Committeedtalslished stock ownership guidelines for suobctbrs that require the
directors to own at least 5,000 shares of our Gdassmmon stock and hold at least 50% of the nateshacquired from us in
compensation for their Board of Directors servioélihey reach such ownership level. Non-emplogieectors who do not
receive compensation for their service on our Badrdirectors are exempt from our stock ownershifglines.

Our Leadership Structure

Our current leadership structure separates ths 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 thisustiure allows the Board of Directors to
best address governance issues because the presenaeparate chair provides a more effective wbidfior the Board of Directors to express
its views to management and provide feedback t&thief Executive Officer on company performancee Board of Directors’
administration of risk oversight has not affectied keadership structure of the Board of Directors.
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Oversight of Risk Management

The Board of Directors’ role in the Company'’s riskersight process includes receiving regular repfooim members of senior
management on areas of material risk to the Compacdiyding operational, financial, legal and resgaty, and strategic and reputational
risks. Our Compensation and Corporate Governancen@itee has primary oversight responsibility forttaes relating to enterprise risk. As
such, the charter for our Compensation and Corpd@atvernance Committee provides for the commitigeetiodically review and discuss
our practices and policies with respect to riskeassient and risk management with a managemertamsknittee 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 managevhénancial risk exposures, including the intégof our accounting and financial
reporting processes and controls. As part of gsponsibility, the Audit Committee meets periodicalith the independent auditors, our
internal auditors and our financial and accounpagsonnel to discuss significant financial risk @gres and the steps management has take
to monitor, control and report such exposures. faldally, the Audit Committee reviews significaimdings prepared by the independent
auditors and our internal auditors, together witmagement's response. Our Audit Committee alsoseesrmanagement and compliance
with applicable legal and regulatory requirememts the risks related to potential non-compliandee Rudit Committee reviews periodic
reports from our Chief Compliance Officer, our im&l auditors and our independent auditors.

Our management also reviews the compensation plashprograms that could have a material impact lwgre for each of our
functional groups with the Compensation and Congo@overnance Committee. Our management reviewidensswhether any of these pl
or programs may encourage inappropriate risk-tgkiigether any plan may give rise to risks thatraessonably likely to have a material
adverse effect on us, and whether it would reconthagry changes to the plans. Long-term, equity-basetbensation, which we believe
discourages excessive short-term risk taking amahgly aligns employee interests with the creatiblong-term increased stockholder value,
is an important part of the compensation packagesur executive officers and employees. In Felyr2&12, we added long-term
performance-based equity incentives to our payforiexecutive officers to further align executivengpensation with the achievement of
specific long-term company goals. Management asews with the Compensation and Corporate Govesm&ommittee risk-mitigating
controls such as our compensation recovery poicexecutive officer bonus and equity compensatioa degree of committee and senior
management oversight of each program and the éncketesign of internal controls over such progra®ased on this review, we have
concluded that our compensation plans and progesensot reasonably likely to have a material adveffect on our company.

BOARD OF DIRECTORS INDEPENDENCE AND COMMITTEES

Board of Directors Independence

As a controlled company, under the NYSE Rules, igeeaempt from the requirement to have a majofitpdependent directors on our
Board of Directors. Our Board of Directors hasraifitively determined that four of our nine direstare independent of VMware under the
NYSE Rules. Specifically, each of Michael W. BroviRenee J. James, Dennis D. Powell and David NhB8trare independent directors. 1
Board of Directors considered all facts and circtameses it deemed relevant in making such deterroimabf independence, including
business relationships, as well as the relatiosshith EMC and Intel discussed below:

. Mr. Brown is a non-management director of EMC, parent and controlling stockholder, and as of Mdrch013 is deemed to
beneficially own 108,700 shares of EMC’s commorelstf which 50,000 shares are subject to opticwsasable within 60
days) representing less than 1% of E's common stock
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. Ms. James is Executive Vice President and Geneaaldder of the Software and Services Group of latehmpany with which
we do business on a regular arm’s length basisJitees was initially elected to our Board as Istdésignee on our Board of
Directors, appointed under the terms of a stockipase agreement between us and Intel Capital Gor@ffiliate of Intel and,
following the expiration of such agreement, Ms. darwas subsequently re-elected to our Board otlire by our Class A
common stockholders and Class B stockholders il 26xla 3year term. During 2012, Intel ordered products sewices from u
that constituted less than 1% of I's annual revenu

. Mr. Strohm is a non-management director of EMC, marent and controlling stockholder, and as of Mdrc2013, is deemed to
beneficially own 328,701 shares of EMC’s commorelstf which 90,000 shares are subject to opticwsasable within 60
days) representing less than 1% of E's common stock

The Board of Directors affirmatively concluded thadsed on the facts and circumstances, none s tie¢ationships are of a material
nature or are of a nature that would preclude slirgtttors from being deemed independent under NRSIEs. In making its determination,
the Board of Directors also reviewed the businekgionships between VMware and companies on whighindependent directors serve as
board members.

Ownership interests of our directors or officersha 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 hafent implications for us and EMC. In order thdress 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 #&rdfficers and directors, and our powers, righitties and liabilities and those of our
officers, directors and stockholders in connectidgth our relationship with EMC. Our certificate iofcorporation also contains provisions
limiting the liability of our directors or officeraho are also directors or officers of EMC in tivet they learn of a transaction that may be a
corporate opportunity for both VMware and EMC, gd®d they comply with the policies set forth in aertificate of incorporation. For mc
information, see Transactions with Related Persons—Our Relationgliiip EMC Corporation.” Additionally, transactions with EMC are
subject to review by our Audit Committee pursuanotr policy for the review of transactions withated persons. For more information, see
“ Review and Approval of Transactions with Relates@es.”

Attendance at Board of Directors, Committee and Anoal Stockholder Meetings

Our Board of Directors expects that each directirprepare for, attend and participate in all Bibaf Directors and applicable
committee meetings and that each director will em$liat other commitments do not materially intexfeith his or her service on the Board
of Directors. During the fiscal year ended Decen83er2012, our Board of Directors held thirteen timgs. Each director attended at least
75% of the Board of Directors meetings and committeeetings that were held during the period in Wiie or she was a director of VMw:
and in which he or she was a member of such comesitt/Mware’'s Corporate Governance Guidelines pgeothat each director is expected
to attend the Annual Meeting of Stockholders. Aimbers of the Board of Directors attended our 28dr2ual Meeting.

Committees of the Board of Directors

Our Board of Directors has established three standdmmittees: the Audit Committee, the Compensadind Corporate Governance
Committee and the Mergers and Acquisitions Commiitieach committee operates
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pursuant to a written charter that is availablareninvestor relations page of our websitatgh://ir.vmware.com The current membership of
each committee is listed below.

Compensation and Corporate Mergers and Acquisitions
Audit Committee Governance Committee Committee
Michael W. Brown(©* Michael W. Brown* John R. Ega©
Renee J. Jame: Dennis D. Powell’ Patrick P. Gelsinge
Dennis D. Powelvo) * David N. Strohm©* David I. Goulder
Paul A. Maritz

David N. Strohm*
Joseph M. Tucc

(C) Chair of the committe¢
(VC) Vice Chair of the committes
* Independent director under the NYSE Ru

Audit Committee

Michael W. Brown (Chair), Renee J. James and DebnRowell (Vice Chair) were members of the Auditn@nittee throughout 2012.
Our Board of Directors has determined that our AGdimmittee is comprised solely of independentades within the meaning of the
applicable SEC rules and regulations and the NYBER

Our Board of Directors has determined that all enrAudit Committee members meet the additionaghiened independence criteria
of Rule 10A3 of the Securities Exchange Act of 1934 applicéblaudit committee members. Our Board of Directws also determined ti
each of Messrs. Brown and Powell is an “audit cottgaifinancial expert” as defined by the SEC arad &#i Audit Committee members are
financially literate under the current listing stands of the NYSE.

The Audit Committee held nine meetings in 2012 s’dimmittee reviews with management and our algjitur financial 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 proesgdthre independence of our auditors, our intexoiatrols, 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 wi
of our independent auditors for the purpose of @ri@g or issuing an audit report or performing othedit, review or attest services for us
pre-approves such audit, review or attest engageméne Audit Committee also pre-approves non-aeltices to be performed by our
independent auditors in accordance with the coremittpre-approval policy. Pursuant to its chadar,Audit Committee recommends,
establishes and monitors procedures designed ititefgcthe receipt, retention and treatment of ptaints relating to accounting, internal
accounting controls or auditing matters and theiptof confidential, anonymous submissions by @ygés of concerns regarding
guestionable accounting or auditing matters. Thdit\XDommittee also oversees management of finarisiakexposures, including the
integrity of our accounting and financial reportipgocesses and controls. In addition, the Audit Gittee appoints and oversees the
Company’s internal audit function, Chief Compliar@fficer and receives periodic reports on ethicd @@mpliance matters.

During 2012, senior members of our financial arghlenanagement participated in each of the Audih@iitee’s regularly scheduled
meetings. During the course of the year, the AGdinmittee had separate executive sessions witlief Financial Officer and members
his staff, our General Counsel and Chief Compliadtfecer, the head of our internal audit departmeamd our independent auditors at which
candid
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discussions regarding legal matters, financial rémp, compliance, internal controls and accounsggtems and processes took place. The
Audit Committee discussed with VMware’s independamditors the overall scope and plans for its audit

The Audit Committee reviewed and discussed oumnfira statements for the fiscal year ended Decer@bgP012 with our managem:
and our independent auditors. The meeting incladdidcussion of the quality and not just the aadafity of the accounting principles
applied, the reasonableness of the significantwadany judgments and estimates and the clarityisfidsures in the financial statements.

In performing all of these functions, the Audit Cmittee 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 prirasppnsibility for establishing and maintainingegdate internal control over financial
reporting and for preparing the financial stateraeiihe Audit Committee also relies on the work assurances of our independent auditors
who are engaged to audit and report on our coreelitifinancial 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 amgdtate Governance
Committee throughout 2012. Our Board of Directaas Hetermined that our Compensation and Corporater@ance Committee is
comprised solely of independent directors withi@ theaning of the applicable SEC rules and reguistamd the NYSE Rules, although we
are not required to maintain the independent coitippf this committee in light of our position ascontrolled company. The Compensa
and Corporate Governance Committee held sixteenimgsean 2012. In accordance with its charter, @mempensation and Corporate
Governance Committee evaluates and sets compemsaitiour executive officers and monitors our gaheompensation programs. Subject
to the terms of our compensation plans and theerdres the holder of our Class B common stock toabgregate size of the annual equity
award pool pursuant to the terms of our certificdtacorporation, the Compensation and Corporateeg@ance Committee has discretion to
determine the amount, form, structure and impleat@n of compensation payable to our executivecef, including, where appropriate,
discretion to increase or decrease awards or todagganpensation absent the attainment of performgnals and to award discretionary ¢
compensation outside of the parameters of our casgi®n plans. In exercising such discretion, tbenfensation and Corporate Governe
Committee consults with our management. The Congtmmsand Corporate Governance Committee appreoaasdctions under our equity
plans and has the authority to administer and pnétithe provisions of our equity and other comp#ns plans. The Compensation and
Corporate Governance Committee is also resporf&ibleverseeing and reporting to the Board of Diexion succession planning for the
Chief Executive Officer and other senior managenpesttions. Additionally, the Compensation and Goaace Committee reviews
compensation of our non-employee directors andnewends changes for approval by our Board of Dirsctbhe Compensation and
Corporate Governance Committee also oversees auemployee director stock ownership guidelines.

Our Compensation and Corporate Governance Comnistedeo responsible for overseeing and advisiedbard of Directors with
respect to corporate governance matters, assisnBoard of Directors in identifying and recommiagdqualified 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 Bo&Directors. Additionally, the Compensation awrporate 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 whialsists of our Chief Financial Officer and our Geh€ounsel.
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The Compensation and Corporate Governance Comrhigieengaged an independent consultant, Freder@odk & Co. (“FWC ") to
advise the Committee on an as needed basis witkectet executive compensation decisions. FWC tepulirectly to the Compensation and
Governance Committee and does not provide sertacedware management. More information on the psses and procedures followed
by the Compensation and Corporate Governance Caesnidr the consideration and determination of etiee compensation can be found
under “Compensation Discussion and Analysis

Mergers and Acquisitions Committee

John R. Egan (Chair), David |. Goulden, Paul A. #aDavid N. Strohm and Joseph M. Tucci were memloé the Mergers and
Acquisitions Committee throughout 2012. Patrickaelsinger joined the Merger and Acquisitions Conteeitfollowing his appointment as
Chief Executive Officer on September 1, 2012. Therdérs and Acquisitions Committee held nine mestin@2012. Pursuant to its charter,
this committee reviews and assesses, with our negmegt, potential acquisitions, divestitures aneéatments and, where appropriate, will
make recommendations to the Board of Directorsroigg potential target candidates. In connectiothwiich review and assessment, our
Mergers and Acquisitions Committee may approve &dipns, divestitures and investments up to a ifigelcapplicable dollar limit and in
accordance with any other relevant parameters quslyj established by the Board of Directors. Thedédes and Acquisitions Committee
includes an assessment of risks to the Compangrinextion with proposed acquisitions, divestitiaed investments.

Compensation Committee Interlocks and Insider Partipation
During fiscal 2012, our Compensation and Corpo&dgernance Committee was comprised of Messrs. Br&awell and Strohm.

No executive officer of VMware during 2012 servedgcurrently 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.

PROPOSAL 1
ELECTION OF DIRECTORS

Stockholders are being asked to elect three ClasSrbup | directors, each to serve for an addiicthree-year term. The current Class
lll, Group | directors'term of office expires at the Annual Meeting. ThaaBd of Directors has nominated the following thpeesons, each ¢
incumbent Class Ill, Group | director, for electias Class Ill, Group | directors at the Annual Negt

. David I. Goulde—Class lll, Group | director (elected by Class B coom stockholders only
. Paul A. Marit—Class lll, Group | director (elected by Class B coom stockholders only
. David N. Strohr—Class lll, Group | director (elected by Class B coom stockholders only

Messrs. Goulden, Maritz and Strohm must be eleayeal majority of the votes of the Class B commatistcast with respect to such
nominee at the Annual Meeting.

We expect each nominee for election as a dire¢titreaAnnual Meeting to be able to accept such nation. Information about the
nominees is provided under the headir@ur Board of Directors and Nomineégabove.

Each Class Ill, Group | Director elected at the 28hnual Meeting will serve until the 2016 annuaeting or special meeting in lieu
thereof and until that director’s successor istelé@nd qualified.

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

In accordance with Section 14A of the Securitiestiaxge Act of 1934, we are asking our stockholttex®te, on a non-binding
advisory basis, on the compensation of our nameduive officers as disclosed in this proxy statehiie 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 exezofficers.

The objectives of our executive compensation prmggee:

. to motivate our executives to achieve our strategperational and financial goa
. to reward superior performanc

. to attract and retain exceptional executives;

. to reward behaviors that result in l-term increased stockholder vali

To achieve these objectives, we have implementddraintained compensation plans that tie a subatqoartion of our executive
compensation to the achievement of getermined performance goals and increases indtmekholder return. Stockholders are urged to
the “Compensation Discussion and Analyssection of this proxy statement for greater dethbut our executive compensation programs,
including our compensation philosophy, policies anatctices and information about the fiscal yeak26ompensation of our named
executive officers.

We are asking our stockholders to indicate thgapsut for the compensation of our named executffiears as described in this proxy
statement by voting in favor of the following restbn:

“RESOLVED: That the stockholders approve, on ansaty basis, the compensation of the Company’s daewecutive officers as
disclosed in the Compensation Discussion and Aisagection, 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 2013 Annual Meeting of Stockholders.”

Even though your vote is advisory and thereforé mat be binding on the Company, the Compensatimh@orporate Governance
Committee and the Board of Directors value the igpis of our stockholders and will consider the oute of the vote when considering
future executive compensation. We have adoptedieygmroviding 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 2014 annual meeting of stockholders.

The Board of Directors unanimously recommends a vetfor “FOR” approval of the compensation of the Conpany’s named
executive officers.
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PROPOSAL 3
RATIFICATION OF SELECTION OF INDEPENDENT AUDITORS

We are asking our stockholders to ratify the seadby the Audit Committee of our Board of Directaf PricewaterhouseCoopers LLP
(“ PWC ") as our independent auditors for the fiscal yeailing December 31, 2013.

PWC, an independent registered public accounting, fnas served as our independent auditors sincerbiger 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 and otlimtg stockholder. We are required by
the Master Transaction Agreement we entered inth BMC at the time of our initial public offerin (PO ") to use our reasonable best
efforts to use the same independent registeredpattountant selected by EMC until such time a<CEMnNo longer required to consolidate
our results of operations and financial positiogtedmined in accordance with generally acceptedwating principles (GAAP 7)
consistently applied. For further information, $€eransactions with Related Persons—Our Relationsliiip EMC Corporation’

Although ratification by the stockholders is nogqué&ed by law, the Board of Directors has determliti®t it is desirable to request
approval of this selection by the stockholders asatter of good corporate governance. In the ethenstockholders fail to ratify the
appointment of PWC, the Audit Committee will coresidhis factor when making any determinations reigar 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 2012, the Audit Committee approved all audiview and attest services performed by PWC.

In accordance with the Audit Committee’s pre-appiqolicy, the Audit Committee pre-approves peribigsnon-audit services and
audit, review or attest engagements. The Audit Cidteenhas delegated to its Chair the authorityréagpprove any specific naudit service
that was not previously pre-approved by the Audimtnittee. Any decisions of the Chair to pre-approga-audit services are then presented
to the Audit Committee at its next scheduled megtiduring 2012, the Audit Committee pre-approvddah-audit services in accordance
with this policy.

For the fiscal years ended December 31, 2012 acdrbieer 31, 2011, fees for services provided by RVE as follows:

Audit All Other

Audit Fees®) ($) Related Fee:? ($) Tax Fees®) ($) Fees ¥ ($)

20120 5,860,37. 4,596,69' 326,82: 3,60(
20110 4,743,32! 2,501,73: 186,27« 3,60(

(1) Includes fees in connection with the audit of financial statements and internal control ouearicial reporting, review of interim financial &eents included in our quarterly
reports on Form 1-Q and other professional services provided in cotiore with statutory and regulatory filings or egganents

(2) Includes fees in connection with acquisi-related support and other technical, financial répg and compliance service

(3) Includes fees in connection with tax compliance @xdconsulting service

(4) Includes fees principally for subscriptions to P’'s wel-based research program and training courses arfierennes

(5) Based on accrued and current estimates of feemfilled services

(6) Reflects actual amounts invoiced for 2011 servi
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PROPOSAL 4
APPROVAL OF AMENDED AND RESTATED 2007 EQUITY AND IN CENTIVE PLAN

In March 2013, our Board of Directoybased on the recommendation of the Compensatio€ambrate Governance Committee,
approved amendments to the 2007 Equity and InceRtian (the ‘Incentive Plan”), subject to stockholder approval at the Annuaddiing,
that would:

. increase the number of shares of Class A commak stader the Incentive Plan by 13,300,000;

. clarify that “any subset or component of” perforroamgoals may be used as metrics for performanadbasnpensation awarded
under the Incentive Pla

We are asking stockholders to approve these amartdnfadditionally, Section 162(m) of the Interna\Wnue Code (theCode”)
requires that stockholders approve the materiedgesf the Incentive Plan at least every five ye@herefore, we are also asking stockholders
to approve the Incentive Plan in order to contittupermit the grant of awards intended to satigfgt®n 162(m) of the Code. The Incentive
Plan was most recently approved by stockholdetisea2008 annual meeting.

Purpose of the Incentive Plan

The purpose of the Incentive Plan is to attractjvate and retain our employees, consultants, adviand non-employee directors and
to provide compensation opportunities to rewarcesigp performance. We believe that equity is a &eynent of our compensation package
and that equity awards encourage employee loyaltyaéign employee interests directly with thos@wif stockholders. The Incentive Plan
allowed us to provide our employees with equitydobismicentive awards and nequity based compensation that are competitive thitke o
companies with which we compete for talent.

Purpose of the Request for Approval Under Section62(m) of the Code

We believe that it is in the best interests of@fmenpany and its stockholders to provide an incerpian under which equity-based
compensation awards and non-equity based compensatiards made to our executive officers can bigded to qualify for deductibility
for federal income tax purposes. As discussedeatgr detail in ‘Compensation Discussion and Analysithe Compensation and Corporate
Governance Committee has adopted two programs tineléncentive Plan that are intended to qualifp@gormance-based compensation
under Section 162(m): our Executive Bonus Programer which our Named Executive Officers are elgib receive semi-annual cash
bonuses, and our performance-based long-term eguaigram, under which our Named Executive Offideage been granted Performance
Stock Units (“PSUs").

In general, under Section 162(m), in order for empany to deduct compensation in excess of $1 mifhiaid in any one year to a
company’s chief executive officer or any of the gamy’s three other most highly compensated exeeutificers (other than a company’s
chief financial officer), the compensation must lifyas “performance based.” In order to qualify“pasrformance based” compensation for
purposes of Section 162(m), the material terméefgerformance goals under which compensation ragaklil must be disclosed to and
approved by our stockholders. For purposes of @edib2(m), the material terms include (1) the erygds eligible to receive compensation,
(2) a description of the business criteria on whiehperformance goal is based and (3) the maxiamount of compensation that can be
to an employee under the performance goal. Witheesto the various types of awards under the tigeRlan, each of these aspects is
discussed below, and stockholder approval of theritive Plan will be deemed to constitute approvaach of these aspects of the Incentive
Plan for purposes of the approval requirementsecti®n 162(m).

In addition, we are asking stockholders to approvamendment to clarify that “any subset or compbo® performance goals may be
used as metrics for performance based compensatiarded under the Incentive Plan. Currently, thehtive Plan specifies as valid
performance criteria the measures set forth insgau
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(i) through (xviii) below in the paragraph title@érformance Based Awards” plus “any combinatioroof specified increase in, any of the
foregoing.” We believe that the current IncentivarPlanguage enables the use of any subset or eswanpof a specified item as a valid
performance criterion, but, for purposes of clantye are adding more specific language to thateftethe Plan.

If the stockholders do not approve the IncentivanPive will no longer be able to grant awards (othan stock options and stock
appreciation rights) under the Incentive Plan #ratdesigned to qualify as performance-based cosagien under Section 162(m).

Purpose of the Increase in the Number of Shares Rawed Under the Incentive Plan

The Incentive Plan is our sole plan for providimgigy incentive compensation to eligible employemssultants and non-employee
directors. The Incentive Plan is a vital compor@rdur compensation programs, and increasing tineoeun of shares of Class A common
stock that may be issued under equity awards ensha¢ we have an adequate reserve of sharesldedida issuance in order to attract,
motivate and retain personnel and to provide corsg#on opportunities to reward superior performaffathe amended Incentive Plan is not
approved and we are unable to grant equity compiensa the future, we may need to consider otloengensation alternatives, such as
increasing cash compensation.

The Board of Directors, based on the recommendatidine Compensation and Corporate Governance Ctieanis recommending tt
stockholders approve an additional 13,300,000 shafr€lass A common stock under the Incentive Pléwe. members of our Compensation
and Corporate Governance Committee, which admisisie Incentive Plan, possess significant expeeiémthe review and oversight of
equity compensation plans at global technology comgs and at VMware. Based on that experienceCtimpensation and Corporate
Governance Committee has exercised its businegsnjent in concluding that increasing the numbehafss of Class A common stock
reserved under the Incentive Plan is in the Comgamst interests. The Company is committed tocéiffely managing our equity
compensation share reserve while minimizing stoldéradilution.

Each year the Compensation and Corporate Goverr@2omenittee and our management review our overatipgmsation strategy and
determine the allocations of cash and equity corsgi@mm in light of our pay-for-performance philobgpand an equity budget for the year. In
determining the annual equity budget, the Compérsand Corporate Governance Committee reviewsngnother things, the annuajross
burn rate” for the past three years, the “sharetroldlue transfer percentage,” the “issued overhpagcentage, historical share utilization
and expectations regarding our future headcounhaimd) needs. Gross burn rate means the total ruwiequity awards granted during the
fiscal year divided by the number of shares outlite;m Shareholder value transfer percentage méaneaiue of all outstanding equity awe
shares available for grant under the Incentive Bhaided by the Company’s market capitalizatioisulsd overhang means the total number of
all outstanding equity awards divided by our tataistanding shares. As a general matter, we dtrieehieve a gross burn rate, shareholder
value transfer percentage and issued overhangmageethat approximates the average rates forermrgroup companies identified in “
Compensation Discussion and Analys#és well as for the software and services industoye generally, and that these measures are within
the limits recommended by independent shareholdlédsary groups, such as Institutional Shareholdaviges (“ISS”). The Compensation
and Corporate Governance Committee has exercisedsiness judgment in determining that the Comgasguity awards are reasonable
and generally competitive based on, among othagthiconsideration of the foregoing measures withbenefit of the extensive experience
that the Compensation and Corporate Governance @tgarhas with understanding the benefits and éitiihs of such measurements,
making compensation decisions, and evaluating trapgany’s performance, business objectives, antegitagoals.

In reaching its decision regarding the appropmateber of shares of Class A common stock by whidhdrease the share reserve, the
Compensation and Corporate Governance Committegdamed these same factors and determined a nuhdiet believes complies with
ISS’s guidelines while providing the Company
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with a sufficient share reserve to cover the awaresnticipate granting to eligible participants &pproximately two years, although the
actual number of shares utilized will depend or@ety of factors, including our headcount growdter employee turnover, the level of eq
compensation offered by other companies with wharave competing for talent, our stock price anditeof RSUs, PSUs and stock
options granted.

Key Data

As of March 1, 2013, a total of 16,578,520 shafeSlass A common stock remained available for fatawards under the Incentive
Plan. As of March 1, 2013, approximately 13,054 layges (including executive officers) were eligibdeparticipate in the Incentive Plan.
All non-employee directors (eight persons) areileléggto participate in the Incentive Plan. Consuitathat provide services to us are also
eligible to receive equity awards under the Inaen®lan. However, historically, only in very limiteircumstances have consultants been
granted equity awards under the Incentive Plan.fol@&wing table sets forth, as of March 1, 20I#prmation regarding outstanding equity
awards (including awards under the Incentive Prahequity awards assumed by VMware in connectidh agquisitions) and shares of
Class A common stock available for future equityaedg under the Incentive Plan as of March 1, 20dth¢ut giving effect to approval of t
proposed amendment and restatement of the Incepiivy:

Total shares of Class A common stock underlyingtamding stock optior 9,403,18!
Weighted average exercise price of outstandingkstptions $34.5¢
Weighted average remaining contractual life of tantding stock option 2.68 year
Total share of Class A common stock underlying tamigding unvested restricted stock and R: 11,120,12
Total shares of Class A common stock underlyingtamding unearned PSI 437,34
Total shares of Class A common stock currentlylatséé for gran 16,578,52

The additional 13,300,000 shares of our Class Arsomstock for which stockholder approval is sougpresents approximately 3.1%
of our 428,130,869 outstanding shares of commarkgmeasured as of March 1, 2013).

The closing price of our Class A common stock omd¥idl, 2013 was $73.55.

Plan Summary

The following is a summary of the material termd annditions of the Incentive Plan, as amendedrasited. The Incentive Plan, as
proposed to be amended and restated, is attachieid fmroxy statement as Appendix. Ahis summary is qualified in its entirety by nefiace
to the Incentive Plan and the proposed amendmehtesmtatement of the Incentive Plan.

Awards under the Incentive Plan may be in the fofretock options (either incentive stock optionsion-qualified stock options) or
other stock-based awards, including awards ofiotstr stock, restricted stock units and stock agiption rights. The Incentive Plan also
provides for the grant of cash-based awards.

Authorized Shares. Subject to stockholder approval of the amendrtettie Incentive Plan, 113,300,000 shares of oasA
common stock (not including 2,240,655 shares o€ common stock previously added to the IncerRia@ pursuant to the assumption or
substitution of equity awards of acquired entitresonnection with the acquisitions of other compar(* Acquired Awards ")) are reserved
for the grant or settlement of awards under theritige Plan, subject to adjustment in the evermnoéxtraordinary dividend or other
distribution, recapitalization, stock split, reversplit, reorganization, merger, consolidationnsgff, combination, repurchase or share
exchange or other similar corporate transactiohRacapitalization”). Any shares of Class A common stock subjectwarals that are
cancelled, forfeited or otherwise terminated ois§iad without the issuance of shares will agairabailable for grants under the Incentive
Plan. The number of shares of Class A common steakable for issuance under the Incentive Plahalslo be increased by the
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number of shares subject to Acquired Awards. Sheubgect to Acquired Awards that are cancelledeited or otherwise terminated or
satisfied without the issuance of shares do nanhdgescome available for grants under the Incerfila.

Eligibility . As of March 1, 2013, there were approximatel\0%3,VMware employees worldwide eligible to receaeards under the
Incentive Plan. Substantially all of our employesam-employee directors and consultants are edidtbparticipate in the Incentive Plan.
Accordingly, each member of the Board of Directeach executive officer and each person who prsiyaerved as an executive officer
during fiscal 2012 and remains employed by VMwaas &n interest in this proposal.

Types of Awards Under the Incentive PlanThe following principal types of awards are avaéabnder the Incentive Plan:

Stock OptionsStock options represent the right to purchase stafreur Class A common stock within a specifiedqukof time
at a specified price. The exercise price for alstigtion may not be less than 100% of the fair raavlalue of the common stock on the
date of grant. Stock options will have a maximummtef ten years from the date of grant. Stock aygtigranted may include those
intended to be “incentive stock options” within timeaning of Section 422 of the Code. Stock optamarded under the Incentive Plan
may vest as determined by the Compensation ando@agoGovernance Committee. Any unvested sharesnelokin connection with
the exercise of an unvested option are subjectighéof repurchase by us.

Restricted Stock and Restricted Stock UniRRestricted stock is a share of our Class A comatock that is subject to a risk of
forfeiture or other restrictions that will lapsebgect to the recipient’s continued employment @ dittainment of performance goals or
other events. Restricted stock unitsSUs") represent the right to receive shares of ous€l& common stock in the future, with the
right to future delivery of the shares also subjedhe recipient’s continued employment or thaiathent of performance goals or other
events. Vesting requirements of restricted stockR8Us vary and are established by our CompensatidrCorporate Governance
Committee.

Stock Appreciation Rights Stock appreciation rights entitle the holder upgarcise to receive shares of our Class A common
stock having a value equal to the excess of (ivtdae of the number of shares with respect to vttie right is being exercised (which
value is based on fair market value at the timguoh exercise) over (ii) the exercise or base @picable to such shares. The exer
price for a stock appreciation right will be nogdehan 100% of the fair market value of our Clag®mmon stock on the date of grant.

Other Stock-Based or Cash-Based Award3ur Compensation and Corporate Governance Coswrigtauthorized to grant
awards in the form of other stock-based awarddtwraashbased awards, as deemed to be consistent withutpeges of the Incenti
Plan. The maximum value of the aggregate paymeahyoCovered Employee (defined below) with respectash-based awards under
the Incentive Plan in respect of an annual perfocaaeriod is $5,000,000 (with proportional adjustirfor longer performance
periods, as described below).

Performance Based AwardsThe Compensation and Corporate Governance Coeanithly grant awards under the Incentive
subject to the satisfaction of performance goafe dommittee may designate employees as partisipamise compensation for a giy
fiscal year may be subject to the limit on deduetiompensation imposed by Section 162(m) of theeCn the case of awards
intended to qualify for exemption under Section (b8Rof the Code, the Compensation and CorporateefBance Committee will use
one or more objectively determinable performancalgthat relate to one or more performance crimwill administer the awards in
accordance with the applicable requirements ofi@edi62(m) of the Code. The performance criteriailable under the Incentive Plan
may consist of any or any combination of the follagvareas of performance: (i) earnings includingrafing income, earnings before
after taxes, earnings before or after interestretgation, amortization, or extraordinary or spkitéans or book value per share (which
may exclude nonrecurring items); (ii) pre-tax ineoor after-tax
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income; (iii) earnings per common share (basicilotetl); (iv) operating profit; (v) revenue, revengrowth or rate of revenue growth;
(vi) return on assets (gross or net), return oestment, return on capital, or return on equityi) (eturns on sales or revenues;

(viii) operating expenses; (ix) stock price appagion; (x) cash flow, free cash flow, cash flowuret on investment (discounted or
otherwise), net cash provided by operations, on flasv in excess of cost of capital; (xi) implematibn or completion of critical
projects or processes; (xii) economic value creddii) cumulative earnings per share growth; {xdperating margin or profit margin;
(xv) common stock price or total stockholder retuxvi) cost targets, reductions and savings, petidity and efficiencies;

(xvii) strategic business criteria, consisting aBamr more objectives based on meeting specifiaétehpenetration, geographic busin
expansion, customer satisfaction, employee satisfadiuman resources management, supervisiotigstion, information technology,
and goals relating to acquisitions, divestituresjtjventures and similar transactions, and budgetparisons; (xviii) personal
professional objectives, including any of the farieg performance goals, the implementation of pedi@and plans, the negotiation of
transactions, the development of long term busigesass, formation of joint ventures, research oreli@@ment collaborations, and the
completion of other corporate transactions; anxl) (@ny combination of, subset or component of, specified increase in, any of the
foregoing. Where applicable, the performance goelg be expressed in terms of attaining a spedifeel of the particular criteria or
the attainment of a percentage increase or dechedise particular criteria, and may be appliedm@ or more of VMware, a subsidiary
or affiliate, or a division or strategic businesstuor may be applied to the performance of VMwaglative to a market index, a group
of other companies or a combination thereof, aletermined by the Compensation and Corporate Gamee Committee. The
performance goals may include a threshold lev@lesformance below which no payment will be maden@wresting will occur), levels
of performance at which specified payments wilhiede (or specified vesting will occur) and a maximievel of performance above
which no additional payment will be made (or at evhiull vesting will occur). To the extent applidapeach of the performance goals
shall be determined in accordance with generalbgpied accounting principles. Each of the perfoceagoals shall be subject to
certification by the Compensation and CorporatedgBoance Committee; provided that, to the exteraveard is intended to satisfy the
performance-based compensation exception to thislohSection 162(m) of the Code and then to titerd consistent with such
exception, the Compensation and Corporate Goveen@nmmittee shall have the authority to make ebl@tadjustments to the
performance goals in recognition of unusual or recurring events affecting VMware or any subsidiangaffiliate or the financial
statements of VMware or any subsidiary or affiljateresponse to changes in applicable laws orlagigus, or to account for items of
gain, loss or expense determined to be extraorgimannusual in nature or infrequent in occurreoceelated to the disposal of a
segment of a business or related to a change auating principles. The Compensation and Corpd&eernance Committee will
determine whether the performance goals for a pedace award have been met.

Limitation on Awards. Awards covering no more than 3,000,000 shares raayrdénted to any plan participant under the Ingerfélan
in any fiscal year, subject to adjustment in therg\of a Recapitalization. The maximum aggregayengat which any Covered Employee
(defined below) may receive pursuant to a cashebaserd will be $5,000,000 in any annual perforneaperiod, and for any performance
period in excess of one year, such amount multifdie a fraction, the numerator of which is the nemtf months in the performance period
and the denominator of which is twelve. Currendlyt chief executive officer and our three othehleigt compensated officers (other than our
principal financial officer) are considered Covetatployees under Section 162(m). With respectpgerformance-based award (other than a
stock option or stock appreciation right) made @oxered Employee that is intended to comply wighti®n 162(m) of the Code, no payment
shall be made prior to certification by the Compion and Corporate Governance Committee thateh@mnance goals have been attained.
The Compensation and Corporate Governance Commitagein certain circumstances, exercise its digmre¢o reduce the amount of the
performance-based award.

Administration. Our Compensation and Corporate Governance Comnaithednisters the Incentive Plan. The Compensatigh a
Corporate Governance Committee has the abilitgetect individuals to receive awards; select tipesgyof awards to be granted; determine
the terms and conditions of the awards, includiegrtumber
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of shares, the purchase price of the awards, atdateons and performance goals relating to angraywestablish the time when the awards
and/or restrictions become exercisable, vest aelagetermine whether options will be incentivektoptions; determine whether and to w
extent an award may be settled, cancelled, fode#iecelerated (including upon a “change in cofjtrekchanged or surrendered; and make
all other determinations deemed necessary or dulei$ar the administration of the Incentive Plan.

Effects of Certain Corporate Transactions.The Compensation and Corporate Governance Commitgegrant awards which, in the
event of a “change in control” of VMware or otheeats specified by the Committee, become fully @@stnd exercisable. In the event of a
dissolution, liquidation, consolidation or mergemhich VMware is not the surviving corporationiomwhich a majority of its outstanding
shares are converted into securities of anothgrocation or are exchanged for other consideratbrgutstanding awards will thereupon
terminate, provided that prior to the effectiveedat any such dissolution, liquidation, consolidator merger, VMware will either (i) arrange
to have the surviving corporation grant replacenasverds to participants or (ii) contingent upon¢basummation of such transaction, make
all outstanding awards immediately exercisable basis that gives the holder of the award a reddempportunity to participate as a
shareholder in the transaction or, if applicabéejse all restrictions to lapse.

In the event of any extraordinary dividend or otetraordinary distribution (whether in the formaafsh, stock, or other property),
recapitalization, stock split, reverse split, remrgation, merger, consolidation, spin-off, comiima, repurchase, or share exchange, or other
similar corporate transaction, the Compensation@mghorate Governance Committee will make suchtablé changes or adjustments as
necessary or appropriate to any or all of (i) thenher and kind of shares of stock or other prop@ntsluding cash) that may thereafter be
issued in connection with awards or the total nundb@wards issuable under the Incentive Planti{g)number and kind of shares of stocl
other property issued or issuable in respect aftantling awards, (iii) the exercise price, graiggor purchase price relating to any award,
(iv) the performance goals and (v) the individumitations applicable to awards; provided thatjwispect to ISOs, any adjustment shall be
made in accordance with the provisions of Secti@f(d) of the Code, and provided further that nchsajustment shall cause any award
which is or becomes subject to Section 409A ofCGbde to fail to comply with the requirements oftsgection. Our Compensation and
Corporate Governance Committee may also make sodifications to the Incentive Plan and the awamds\tgd thereunder as necessary in
order to conform with the laws and regulationsusfgdictions outside of the United States.

Clawback Provision for Executive Officers.The Incentive Plan allows us to cancel outstandingrds or “clawback” the value of
awards realized if officers or other senior empls/engage in activity detrimental to VMware. Forenmformation regarding our incentive
compensation recovery policies, se@dmpensation Discussion and Analysis—Compensatgoovery Policies’

Transferability. Under the Incentive Plan, awards are generallytramsferable other than by will or by the laws edent and
distribution. However, our Compensation and Corfm@overnance Committee in its sole discretion grayt transferable nonqualified st
options that upon becoming fully vested and exaldesmay be transferred to a third-party pursuaaitauction process approved or
established by VMware.

Amendment and Termination. Our Board of Directors can amend, alter or disca#ithe Incentive Plan, but no amendment, alteratio
or discontinuation can be made that would impaarrtghts of a participant under any award grantégbomt such participant’s consent or that
would increase the total number of shares of Cdassmmon stock reserved under the Incentive Pldme(chan pursuant to the adjustment
provisions summarized above). In addition, stoctbobhpproval may be required with respect to aedaiendments, due to stock exchange
rules or requirements of applicable law. The IneenPlan, unless sooner terminated by our Boafldigctors, will remain in effect through
June 5, 2017.
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U.S. Federal Income Tax Consequences

Incentive Stock Options. In general, neither the grant nor the exercisenohcentive stock option granted under the IrigerRlan will
result in taxable income to the option holder deduction to us. If the option holder does not aégpof stock received upon exercise of an
incentive stock option within two years after ttaedthe option is granted and within one year afterdate of exercise, any later sale of such
stock will result in a capital gain or loss (and ave not entitled to a corresponding deduction).

If stock received upon the exercise of an incersteek option is disposed of before the holdingqeerequirements described above
have been satisfied, the option holder will gergraalize ordinary income at the time of dispasiti The amount of such ordinary income
will generally be equal to the difference betwedsa flair market value of our Class A common stockhendate of exercise and the exercise
price (or, if less, the difference between the amioealized on disposition of the stock and ther@ge price). In the case of a disqualifying
disposition in which a loss (if sustained) wouldrbeognized, then the amount of ordinary incoméwat exceed the excess of the amount
realized on the sale over the adjusted basis ddtthek, that is, in general, the price paid fordtaxk. We will generally be entitled to a
deduction for Federal income tax purposes equiddeg@mount of ordinary income realized by the aoptiolder, subject to any necessary
withholding and reporting requirements.

Certain option holders exercising incentive stopkans may become subject to the alternative minintax, under which the difference
between (i) the fair market value of stock purcldaseder incentive stock options, determined ordtite of exercise, and (ii) the exercise
price, will be an item of tax preference in the ry@bexercise for purposes of the alternative mummtax.

Non-Qualified Stock Options. Options granted under the Incentive Plan whiehrent incentive stock options are “non-qualified
options.” No income results upon the grant of a-goalified option. When an option holder exerciag®n-qualified option, he or she will
realize ordinary income subject to withholding. @eally, such income will be realized at the timeegércise and in an amount equal to the
excess, measured at the time of exercise, of #refir market value of our Class A common stockrdiae option price. We will generally
entitled to a deduction for Federal income tax psgs equal to the amount of ordinary income redlizethe option holder, subject to certain
withholding and reporting requirements.

Restricted Stock. Generally, restricted stock is not taxable t@#gipipant at the time of grant, but instead iduded in ordinary
income (at its then fair market value) when thérietfons lapse. A participant may elect to recagrnincome at the time of grant, in which
case the fair market value of our Class A commonksét the time of grant is included in ordinargame and there is no further income
recognition when the restrictions lapse. We areegaly entitled to a tax deduction in an amountatdo the ordinary income recognized by
the participant.

Restricted Stock Units. Generally, the participant will not be subjecta® upon the grant of an award of restricted statks but will
recognize ordinary income in an amount equal tddivamarket value of any shares received on the dfdelivery of the underlying shares
our Class A common stock. We will generally be tigdito a corresponding tax deduction.

Stock Appreciation Rights. Generally, the participant will not be subjectd& upon the grant of a stock appreciation rigtawever,
upon the receipt of shares pursuant to the exeofiaestock appreciation right, the participantagmlly, will recognize ordinary income in an
amount equal to the fair market value of the shegesived. The ordinary income recognized with eespo the receipt of shares upon
exercise of stock appreciation rights will be sebje any necessary withholding and reporting nesuents. Generally, we will not be entit
to a tax deduction upon the grant or terminatiostotk appreciation rights. However, we will, geailgr, be entitled to a deduction for Fede
income tax purposes equal to the amount of ordimaxyme realized by the participant.
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Section 162(m). Section 162(m) of the Code limits to $1 millidretdeduction a public company may claim in any year
compensation to any of certain key officers. Tramea number of exceptions to this deduction litiwite including an exception for
qualifying performance-based compensation. Ittierided that awards under the Incentive Plan mailebigned to be eligible for this
performance-based exception.

Section 409A. Awards held by employees that are subject tofdilto comply with, Section 409A are subject tpenalty tax of 20% |
addition to ordinary income tax, as well as tofiegt charges. In addition, the failure to complyhwBection 409A may result in an
acceleration of the timing of income inclusion @spect of awards for income tax purposes. Awardstgd under the Incentive Plan are
intended to be exempt from or comply with the rdéSection 409A and will be administered accortiinffhe Compensation and Corporate
Governance Committee intends to administer any d@wesulting in a deferral of compensation subje@éction 409A consistent with the
requirements of Section 409A to the maximum expassible, as determined by the Compensation anpoCate Governance Committee.

This summary is not a complete description of th®.Frederal income tax aspects of the Incentive.Rli@reover, this summary relates
only to Federal income taxes; there may also befa¢@state and gift tax consequences associatbdhei Incentive Plan, as well as foreign,
state and local tax consequences.

New Plan Benefits

The future benefits or amounts that would be reagbiynder this amendment to the Incentive Planiamealionary and are therefore not
determinable at this time. Similarly, the benefitamounts which would have been received by orcatkd to executive officers and our o
employees for the last completed fiscal year & tinendment to the Incentive Plan had been inteffamot be determined. Information alk
awards granted in fiscal year 2012 to the Named&kee Officers can be found undeGrants of Plan-Based Awardsinformation about
awards granted in fiscal year 2012 to our Non-EygoDirectors can be found undebitector Compensatior.

The Board of Directors unanimously recommends a vetfor “FOR” the Amended and Restated 2007 Equity leentive Plan.

PROPOSAL 5
APPROVAL OF THE AMENDMENT TO THE 2007 EMPLOYEE STOC K PURCHASE PLAN

In March 2013, the Board of Directors, based orrétemmendation of the Compensation and Corporate@ance Committee,
approved an amendment to the 2007 Employee Stach&se Plan (thePurchase Plan”), subject to stockholder approval at the Annual
Meeting, to increase the number of shares of Glagsmmon stock authorized for issuance under thretase Plan by 7,900,000.

We adopted the Purchase Plan to offer employe¥8/sfare and eligible subsidiaries the opportunityptochase shares of our Class A
common stock at a discounted price as an incefdiveontinued employment. The Purchase Plan alsaighes eligible employees with the
opportunity to become VMware stockholders and pigdite in our success, which aligns the intereflsgadicipating employees with those of
stockholders. As of March 1, 2013, there were ##6es of Class A common stock available for fupuechase under the Purchase Plan.
Additional shares of Class A common stock are neéddeuse in the Purchase Plan so that it can moeatio be used as a benefit to attract and
retain employees. In reaching its decision regartiie appropriate number of shares of Class A camstack by which to increase the
Purchase Plan share reserve, the Compensationapdr&te Governance Committee considered a nunilfactors, including historical
purchases under the Purchase Plan, the perceritdge@ompany’s outstanding shares representetiebgttare reserve, forecasts of expected
share utilization and the expected length of tirefote the share reserve is depleted.
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Our forecast indicates that the addition of 7,900,6hares of Class A common stock will allow comtid employee participation for at
least three years, although the actual numberarkstutilized will depend on a variety of factangluding our headcount growth rate,
employee participation levels and our stock pritthis amendment to the Purchase Plan is not ajgokby the stockholders, the Board of
Directors will suspend future employee participatio the Purchase Plan. The proceeds received bwaf®from the sale of common stock
under the Purchase Plan are used for the geneparate purposes of VMware.

Summary of the Purchase Plan

The following is a summary of the material termd annditions of the Purchase Plan, as amended stinisnary, however, does not
purport to be a complete description of all pramis of the Purchase Plan and is qualified in itsety by reference to the Purchase Plan and
proposed amendment to the Purchase Plan. A coitwe ¢furchase Plan has been filed with the SECthishproxy statement and any
stockholder who wishes to obtain a copy of the Rase Plan may do so by written request to our Segrat VMware’s principal executive
offices in Palo Alto, California.

The Purchase Plan was adopted by the Board of toreeon June 5, 2007 and was approved by VMwatetkBolders on August 9,
2007. Up to 6,400,000 shares of Class A commorkdtage been authorized for issuance under the Bsechlan. If the proposed amendn
is approved by the stockholders at the Annual Megetin additional 7,900,000 shares of Class A comstack will be available for issuance
under the Purchase Plan for a total of 14,300,0@0es of Class A common stock.

As of March 1, 2013, 776 shares of Class A comntockswere available for future purchases undePtihichase Plan. As of March 1,
2013, approximately 12,395 employees were eligiblgarticipate in the Purchase Plan, and approxin&;306 employees were
participating. The closing price of VMware's Classommon stock on the NYSE on March 1, 2013 was3&.3

Eligibility. Currently, any individual who has completed threenore months of continuous service at VMware (o participating
subsidiary) and whose customary employment is rtire 20 hours a week is eligible to participatéhm Purchase Plan, subject to the
limitations described below undeSpecial Limitations” Individuals employed outside the United States subject to similar eligibility
restrictions, unless prohibited by the laws ofjtivésdiction in which they are employed. Employgesticipate in the Purchase Plan by
electing payroll deductions that accumulate to pase shares of Class A common stock at a dischontemployee directors are not eligible
to participate in the Purchase Plan.

Employees (including employee directors and exeeutificers) are eligible to participate in the éhase Plan. Accordingly, each
employee member of the Board of Directors, eaclegiee officer and each person who previously sgéiagan executive officer during fis
2012 and remains employed by VMware has an intérekis proposal.

Option Periods. Shares of Class A common stock are offered thrdlighPurchase Plan through a series of successivageriods
established by the Board of Directors, not to e’dc&& months. At present, shares of Class A comrtauk sre offered under the Purchase
Plan during two six-month option periods (each’ @ption Period ") which begin on February 1 and August 1.

Purchase Price and Amount of Stock PurchasedVhen a participant enrolls in the Purchase Plamptrticipant essentially receives
an option to purchase shares of Class A commotk stothe last day of the upcoming Option Periothatlower of 85% of the fair market
value of the shares on the offering date (the fitstiness day of the Option Period) or the purckase (the last business day of the Option
Period). The number of shares of Class A commorksiarticipant will be able to purchase will gexlly be equal to the payroll deductions
during the Option Period, divided by the purchasesgper share, subject to the limitations describelow in “Special Limitations”
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In the event the number of shares of Class A comstmek available in any Option Period under thecRase Plan is otherwise
insufficient to fully exercise the options basedpamticipants’ accumulated payroll deductions,rihenber of shares of Class A common stock
each participant is entitled to purchase will beportionately reduced and the remaining cash balaneach participant’s contribution
account will be returned to such participant.

Payroll Deductions and Withdrawal. Options are exercisable at the end of each Optwio® through accumulations of payroll
deductions. The amount of payroll deduction is aeieed by each eligible employee. Eligible emplayean select payroll deduction rates in
1% increments from 2% to 15% of their compensafsubject to a maximum of $7,500) each Option Pefdmlinterest accrues on payroll
deductions. After an eligible employee enrollstia Purchase Plan, the employee is automaticalbylledrin subsequent Option Periods
unless the employee actively withdraws. A partioipaay withdraw from any Option Period up to 15 slbgfore the end of the Option
Period, and upon such cancellation, all accumulpésgloll deductions in the participant’s contrilmtiaccount will be returned. For purposes
of the Purchase Plan, compensation generally isslba@se salary, bonuses, commissions and overéiye p

In the event of a participasttermination of employment for any reason priothi® end of the Option Period, no stock will beghased
and all accumulated payroll deductions will be netd to the participant (or to the participantgderepresentative in the event of the
participant’s death). Additionally, nothing in tReirchase Plan grants eligible employees the righetretained in the services of VMware.

In the event a participant holds any option untderRurchase Plan at the time of his or her de#&torther legal representative may,
pursuant to a written request delivered on or leefoe date such option is exercisable, elect e{t)eio cancel any such option and receive in
cash the balance in the participant’s contributiooount, or (b) to have the balance in the withingldiccount applied as of the last day of the
option period to the exercise of such option, aaeehthe balance, if any, in excess of the totatipase price of the whole shares of Class A
common stock returned in cash.

Special Limitations. The Purchase Plan imposes certain limitations @pparticipant’s right to acquire VMware’s Class éntmon
stock, including the following:

. A participant is ineligible to receive an optionrpuant to the Purchase Plan if, immediately aftergrant of such option, the
participant would be deemed under section 423 drof2he Code to own 5% or more of the total coralimoting power or value
of all classes of stock of VMware or any of itsilédfes.

. A participant cannot be granted options to purcmasee than $25,000 worth of Class A common stoeku@d at the time each
option is granted) in any calendar ye

. A participant cannot be granted options to purcimasee than 750 shares of Class A common stock uhddPurchase Plan in any
Option Period

. A participant’s accumulated payroll deductions aztrexceed $7,500 in any six-month option periodraed for longer or shorter
periods, or $15,000 per a calendar year, lessalover amounts

Special Provisions Applicable to International EmpbyeesThe Purchase Plan is generally intended to prosfigéle employees of
VMware's foreign subsidiaries with the opporturtityparticipate in the Purchase Plan in a manneiighiatended to qualify under Code
Section 423. However, the Purchase Plan also dm#isathe establishment of alternative terms andlitions to facilitate participation in the
Purchase Plan by eligible employees residing oeitisid United States in a manner that does not gowifth Code Section 423 if necessary
desirable to achieve tax, securities law or othgeaiives or as necessary to comply with local lawgulations or rules.

Transferability. Awards granted under the Purchase Plan are nafératle except by will or the laws of descent distribution.
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Changes in Capitalization.In the event of any change to our outstanding Gdassmmon stock, such as a recapitalization, stpdit,
merger in which we are the surviving corporatiorsionilar event, the aggregate number of sharedadfsCA common stock available under
the Purchase Plan and other relevant provisiotiseolPurchase Plan will be appropriately adjustedelsell substantially all of our assets or
merge with another corporation and are not theigingy corporation, the Board of Directors may desitg a date for the open Option Period
to terminate and allow each participant to purclssees of Class A common stock with accumulatgdafiadeductions or, if there is a
surviving corporation, the Board of Directors masaage for equivalent option to be substitutedH®/successor corporation. Otherwise,
to the effective date of the merger or sale, thtigipant’s accumulated payroll deductions will fe¢urned and all outstanding options will
terminate.

Administration, Amendment and Termination. The Board of Directors or a committee of the Boafr®irectors administers the
Purchase Plan, makes determinations regardingi@itipns arising thereunder, and adopts, administad interprets such rules and
regulations relating to the Purchase Plan as indagecessary or advisable. The Board of Directag generally amend or terminate the
Purchase Plan at any time. However, the Board fdbrs must obtain stockholder approval for angagment to the Purchase Plan that
increases the number of shares of Class A comnoek &suable under the Purchase Plan, reducegtios grice of outstanding options or
the price at which options can be granted, or nieslthe requirements for eligibility to participatethe Purchase Plan.

U.S. Federal Income Tax Information.The following information is a general summary ofre of the current federal income tax
consequences of the Purchase Plan to U.S. bagi#zigaants and to VMware. Tax laws may change, artda tax consequences will depend
on a participant’s individual circumstances as \aslforeign, state and local tax laws. VMware enage all participants to seek tax advice
when they participate in the Purchase Plan. Thetlasge Plan is intended to qualify as an “employeekgpurchase plan” under Section 423
of the Internal Revenue Code.

Tax Treatment of U.S. Participant®articipants will not recognize income when teeyoll in the Purchase Plan or when they purchase
shares of Class A common stock. All tax consequenoe deferred until the participant disposes efstiiares of Class A common stock. If
participant holds the shares for one year or mfiez the purchase date and two years or more igeoffering date, or if the participant dies
while owning the shares, the participant will getlgrrecognize ordinary income when disposing &f shares equal to the difference between
the purchase price and the fair market value oftteges on the date of disposition, or 15% of #irerarket value of the shares on the
offering date, whichever is less. Any additionaihgaill be taxed as long-term capital gain. If tteares of Class A common stock are sold for
less than the purchase price, there is no ordimagme, but the participant will have a long-terapital loss for the difference between the
purchase price and the sale price. If a participisgoses of the shares less than one year afiguttthase date or less than two years afte
offering date, the participant will generally hawglinary income equal to the difference betweerptirehase price and the fair market value
on the purchase date. The difference between tegsae and the fair market value on the purcluzte will be a capital gain or loss.

Tax Treatment of VMwareWhen a participant recognizes ordinary incomelisposing of shares before the one-year or two-year
holding period ends, we will generally be entittedh tax deduction in the amount of the ordinanpine.

New Plan Benefits.

Participation in the Purchase Plan is voluntary @ach eligible employee will make his or her ownisien whether and to what extent
to participate in the Purchase Plan. It is theeefast possible to determine the benefits or amathatswill be received in the future by
individual employees or groups of employees underRurchase Plan.

The Board of Directors unanimously recommends a vetfor “FOR” the amendment to the 2007 Employee StdcPurchase Plan.
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EQUITY COMPENSATION PLAN INFORMATION

The following table sets forth certain informatimgarding our equity compensation plans as of Déeer®1, 2012. Our equity
compensation plans include the Incentive Plan am@®007 Employee Stock Purchase Plan. Only shdi€iaes A common stock may be
issued under these plans.

Number Of
Securities
Remaining
Number Of Available For
Securities To B¢ Weighted- Future Issuance
Average Exercist Under Equity
Issued Upon Compensation
Exercise Of Price Per Share Plans (Excludincg
Outstanding Of Outstanding
Options, Options, Securities
Warrants And Warrants And Reflected In
Plan Category Rights Rights Column (a))

. . _ @ (b) ©
Equity compensation plans approved by securitydrs 21,720,68M@) $ 34.520) 17,079,72®
Equity compensation plans not approved by sechdtglers — — —
Total: 21,720,68 $ 34.52 17,079,72

(1) Includes 10,077,972 shares to be issued upertiee of outstanding options, 11,074,018 shar€dasfs A common stock subject to outstanding isttistock units (RSUs”) and
459,952 shares subject to outstanding performaock anits “ PSUs”) (assuming achievement of the target performai

Includes 97,864 shares issuable pursuant to didlaominated equity grants outstanding as of DeceBhe2012 for an aggregate of $9,212,909. Upotingsthese grants will be
settled in shares of our Class A common stock baped a trailing average stock price determinedf&ach vesting date. For purposes of this tab&entimber of securities to be
issued upon vesting of such grants was determipetivding the aggregate unvested value of thetgrby the closing trading price of our Class A cosnnstock on December 31,
2012.

Also includes 10,878 shares issuable pursuantribrgent RSUs outstanding as of December 31, 28d4tguarantee the value of restricted stock awaahleed upon issuance at
$47.2 million. For purposes of this table, the nemtf securities to be issued pursuant to theseéngmmt RSU grants was determined based on thingléding price of our Class
common stock on December 31, 2012.

Excludes shares assumed under:

. the B-Hive Networks, Inc. 2006 Israeli Stocktiop Plan (the ‘B-Hive 102 Plan”) and the B-Hive Networks, Inc. 2007 Stock Optemd Incentive Plan (theB-Hive US
Plan”) in connection with our acquisition ol-Hive Networks, Inc. in July 200t

. the SpringSource Global, Inc. 2007 Equity IrtdenPlan (the ‘SpringSource US Plar”) in connection with our acquisition of SpringSoearGlobal, Inc. (‘SpringSource”)
on September 15, 2009; a
. the Integrien Corporation 2002 Equity IncentiverP{ne” Integrien Plan ") in connection with our acquisition of Integrien @oration in September 201

Also excludes 636,281 shares subject to restretisek awards issued under the Incentive Plan.

Each of the acquired company plans referenced alvasderminated in connection with the acquisiaisrto any future awards but still continues to govke existing options
granted thereunder. As of December 31, 2012 therpbutstanding under each acquired company pkawell as the weighted-average exercise pricéseabptions outstanding
under each such plan, are set forth in the follgwable.

Number of Securities to be

Issued Upon Exercise of Weighted-Average
Plan Name Outstanding Options Exercise Price ($)
B-Hive 102 Plan 5,97 2.7¢€
B-Hive US Plar 1,841 1.4¢
SpringSource US Ple 39,73: 5.3¢
Integrien Plar 7,165 4.27
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Includes 1,095,741 shares issuable pursuatuiy awards outstanding under the Incentive BHahwere granted in substitution for outstandirengs of companies that we have
acquired (the ‘Substitution Grants ). The Incentive Plan provides that upon apprdsathe Compensation and Corporate Governance Caeswf our Board of Directors, the
number of shares reserved for issuance under teatime Plan will be increased by the correspondimgber of outstanding equity grants assumed astguted for in connection
with mergers and similar transactions. SubstituGeants typically remain subject to the terms timterned the grants when initially awarded by tteguared companies. When
VMware makes Substitution Grants, VMware does setime the stock plans of such acquired companéed@as not make additional grants under such g

Represents the weighted-average exercise gfrigatstanding options under the Incentive Planiarélculated without taking into account the BB,970 shares of Class A common
stock subject to outstanding RSUs and PSUs thanbedssuable as those units vest, without any cassideration or other payment required for suetresh

Represents the number of securities remainingahlailfor issuance under the Incentive Plan an@®807 Employee Stock Purchase P
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL
OWNERS AND MANAGEMENT

The following table sets forth information, as ohiMh 1, 2013, about the beneficial ownership o6€la common stock and Class B
common stock by (i) EMC, (ii) each person who iswn by us to own beneficially more than 5% of eitbl@ass of our common stock,
(i) each of our directors and nominees for dicecfiv) each of our Named Executive Officers (afirted below) and (v) all directors and
executive officers of VMware as a group.

Applicable percentage ownership is based on 128680shares of Class A common stock and 300,00G08&s of Class B common
stock outstanding at March 1, 2013. In computirgribmber of shares of common stock beneficiallyeduvoy a person and the percentage
ownership of that person, we deemed outstandingesttd common stock subject to options, warraigits or conversion privileges held by
that person that are currently exercisable or ésabte within 60 days of March 1, 2013. We did deeém these shares outstanding, however,
for the purpose of computing the percentage owiershany other person.

Only EMC, its successor-imterest or its majority owned or controlled sulisitts may hold shares of Class B common stockssrde
until such time as EMC distributes its shares @s8IB common stock in a distribution under sec3®h of the U.S. Internal Revenue Codt
1986, as amended (theCbde”), following which distribution the Class B commaiock may be held by EMC, the distributees anit the
transferees. The rights of the holders of Clase#mon stock and Class B common stock are idenggakpt with respect to voting, the
election of directors, conversion and certain axtithat require the consent of holders of ClaserBroon stock and other protective
provisions as set forth in our certificate of ingoration. Each share of Class B common stock igextible into one share of Class A comn
stock at any time, at EMC's election. However, ME distributes its shares of Class B common stack distribution under section 355 of
the Code (a Distribution "), such right to convert Class B common stock iGtass A common stock will terminate upon suchriigtion.

Number of Percent of
Class B Outstanding
Shares Percentage c
Beneficially Class B
Name and Address of Beneficial Owne Owned ) Shares Total Vote (2
Five Percent Beneficial Owner
EMC Corporation
176 South Street, Hopkinton, MA 017 300,000,00 10(% 95.%%
Number of Percent of
Class A Outstanding
Shares Percentage c
Beneficially Class A
Owned () Shares Total Vote (2
Five Percent Beneficial Owners
EMC Corporatior 42,535,690 33.2% 1.4%
Prudential Financial, In¢#
751 Broad Street, Newark, NJ 071( 8,545,37. 6.7% S
FMR, LLC ®
82 Devonshire Street Boston, Massachusetts 0 8,298,49! 6.5% **
Cisco Systems International B.¥.
Haarlerbergpark Haarlerbergweb 13-19 1101 CH Andara, The
Netherland: 6,500,001 5.1% e
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Number of Percent of
Class A Outstanding
Shares Percentage c
Beneficially Class A

Name of Beneficial Ownet Owned () Shares Total Vote
Directors and Names Executive Officer:
Michael W. Brown(® 44,71¢ x xk
Jonathan C. Chadwic — i3 CE3
John R. Ega® 53,67¢ x xk
Carl M. Eschenbac® 22,87¢ Lz iz
Patrick P. Gelsinge® — *x *x
David I. Goulderb — Lz iz
Renee J. Jam 2,43¢ *x *x
Paul A. Maritz(2) 1,953,84; 1.5% CE3
T. Tod Nielser(3) 133,29 x xk
Mark S. Peel®4 64,91° i3 CE3
Dennis D. Powel®5) 12,21¢ x xk
S. Dawn Smitt2é) 9,48¢ *k xk
David N. Strohmr*7) 25,31¢ ** xk
Betsy B. Sutte(8 39,98 xk xk
Joseph M. Tucc®9) — *x *x
All directors and executive officers as a group ff&ésons 0 2,411,59 1.% *x

*
*k

)

@

©)
©)
®)

Nominee for directo
Represents holdings of less than

All amounts shown in this column include shasbtainable upon exercise of stock options curyesrkrcisable or exercisable within 60 days ofdate of this table and shares
underlying restricted stock units vesting withindiys of this table. In addition to the amountssghaeach share of Class B common stock may be c@uvt® one share of Class
common stock upon election of the holc

Percentage of total voting power representmggiower with respect to all shares of our ClassoAamon stock and Class B common stock, as a sifegs, calculated on the basis
of 10 votes per share of Class B common stock aedvote per share of Class A common stock. Eadfehalf Class B common stock is entitled to 10 veisshare of Class B
common stock, and each holder of Class A commaskssoentitled to one vote per share of Class Amom stock on all matters submitted to our stockéwsdor a vote, with the
exception of the election of Group Il directorswhich Class A common stock and Class B sharesauk entitled to one vote per share. Addition&tifowing a Distribution,

(i) Class B stockholders are entitled to only ongeper share on any proposal to require the csiorenf all then-outstanding shares of Class B comstock to Class A common
stock; and (ii) they may not vote in elections dor Board of Directors without obtaining the premmsent of our Board of Directors if they have aegli10% or more of the then-
outstanding shares of Class B common stock otleer ttirough the Distribution and do not also holeéquivalent percentage of shares of our then-adstg Class A common
stock, in each case as further set forth in ouifiate of incorporation

Based solely upon a Form 4 filed with the SEQMarch 1, 2013. Does not include 300,000,000 shafr€lass A common stock issuable upon conversiidhe shares of Class B
common stock held by EMC listed in the above taBlech shares of Class B common stock are conweititd Class A common stock at the election of El

Based solely upon a Schedule 13G/A filed wlitlh 8EC on February 11, 2013 by Prudential Finaniciel Beneficial owners associated with Pruderiiakncial, Inc. include The
Prudential Insurance Company of America, Jennissspgiates LLC, Prudential Investment Management,dnd Quantitative Management Associates L

Based solely upon a Schedule 13G filed withSE€ on February 14, 2013 by FMR LLC. Beneficiahews associated with FMR LLC include Fidelity Maeagent & Research
Company, Edward C. Johnson 3d , Strategic Advisecs, Pyramis Global Advisors, LLC and Pyramis k&bAdvisors Trust Compan
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Based solely upon a Schedule 13 D/A filed Nolwen®9, 2007 with the SEC, Cisco Systems InternatiB.V.(* Cisco B.V.”) is the holder of record and beneficial owner of
6,000,000 shares of our Class A common stock &oweémber 7, 2007. In addition, in October 2008 padinig to a Schedule 13D/A filed with the SEC btelrCapital Corp. on
November 3, 2008, Cisco B.V. purchased an additi®®@,000 shares of our Class A common stock frotal ICapital. Beneficial owners associated withcGiB.V. include Cisct
Systems Netherlands Holdings B.V., Cisco Systemeinbourg S.a.r.l., Cisco Systems Luxembourg Intenal S.a.r.l., Cisco Systems International S.aCisco Systems
(Bermuda) Limited, Cisco Systems International Hudd Limited, Cisco Technology, Inc. and Cisco 8y, Inc.

Includes 18,000 shares of Class A common stoclestity) options exercisable within 60 days of MatcR013. Excludes 108,700 shares of EMC commork $teneficially ownec
by Mr. Brown of which 50,000 shares are subjeaftions exercisable within 60 days of March 1, 204180 excludes 8,300 restricted stock units of EM@ax will vest on May 1,
2013.

Includes 18,000 shares of Class A common ssablect to options exercisable within 60 days ofd¥ial, 2013 and 30,092 shares of Class A commak $ield by Mr. Egan
indirectly through a trust. Excludes 1,402,765 sbaf EMC common stock beneficially owned by suwhiviidual of which 40,000 shares are subject tdomstexercisable within
60 days of March 1, 2013. Also excludes 8,300 istt stock units of EMC that will vest on May D13.

Includes 6,250 shares of Class A common stabjest to options exercisable within 60 days of &fat, 2013 and 12,392 shares of Class A commok &scable under RSUs that
will vest within 60 days of March 1, 201

Excludes 712,514 shares of EMC common stock bealljiowned Mr. Gelsinger of which 339,089 shares subject to options exercisable within 60 daysafch 1, 2013
Excludes 1,141,367 shares of EMC common stock beakf owned Mr. Goulden of which 881,365 shares subject to options exercisable within 60 dayslafch 1, 2013
Includes 1,940,006 shares of Class A common stalgjest to options exercisable within 60 days of tfat, 2013

Includes 100,001 shares of Class A common stocjesuto options exercisable within 60 days of Mat¢i2013.

Mr. Peek resigned his position as Chief Fiierfficer and Co-President, Business Operatidfectve May 11, 2012. Mr. Peek remained employéith the Company in a non-
executive officer capacity until June 1, 2012. Trifermation for Mr. Peek is based on informatioraiable to the Company as of his termination dattmay not reflect current
beneficial ownershig

Includes 1,500 shares of Class A common stock sutgjeoptions exercisable within 60 days of Mar¢i213.

Includes 9,375 shares of Class A common stock sutgeoptions exercisable within 60 days of Marci2013.

Excludes 328,701 shares of EMC common stookfi@ally owned by Mr. Strohm of which 90,000 sbsaare subject to options exercisable within 6GadMarch 1, 2013.
Excludes 8,300 restricted stock units of EMC théitwest on May 1, 2013

Includes 6,250 shares of Class A common stock sutgjeoptions exercisable within 60 days of Mar¢l2013.

Excludes 2,423,800 shares of EMC common stock beakf owned by Mr. Tucci of which 1,450,667 shauae subject to options exercisable within 60 ddydarch 1, 2013
Includes 2,101,986 shares of Class A commuarkstubject to options exercisable within 60 dafy8larch 1, 2013 that are held by all executiveasfs and directors as a group and
37,176 shares of Class A common stock issuableri®@es that will vest within 60 days of March 1,130Excludes 6,117,847 shares of EMC common steokficially owned
by such individuals, of which 2,851,121 sharessaitgject to options exercisable within 60 days ofdfal, 2013; and 24,900 shares subject to RSUsvillatest within 60 days of
March 1, 2013
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COMPENSATION DISCUSSION AND ANALYSIS

This Compensation Discussion and Analysis sectid®X&A ") discusses the compensation programs and poficiesur named
executive officers. The CD&A also provides an ovexwof the Compensation and Corporate Governancendtiee’s role in the design and
administration of these programs and policies #&htble in making specific compensation decisiaiir named executive officers.

Named Executive Officers
Our named executive officers for 2012 set fortthis proxy statement (theNamed Executive Officers’) are:
. Patrick P. Gelsinger, Chief Executive Offic
. Carl M. Eschenbach, President and Chief Operatiffiged;
. Jonathan C. Chadwick, Chief Financial Officer anaé&utive Vice Presiden
. S. Dawn Smith, Senior Vice President, General Celi@hief Compliance Officer and Secrete
. Betsy B. Sutter, Senior Vice President, Human Ress,
. Paul A. Maritz, who served as Chief Executive Qffiantil his resignation, effective September 112

. Mark S. Peek, who served as Chief Financial Offagedt Co-President, Business Operations, untildsgnation, effective
May 11, 2012; ani

. T. Tod Nielsen, who served as-President, Applications Platform until his resigoat effective December 31, 201

Mr. Eschenbach also served as our Principal Fish@fficer following Mr. Peek’s departure until MEhadwick’s appointment in
November 2012

Mr. Maritz continues to serve on our Board of Dioes. He departed VMware to join EMC CorporatioritasChief Strategist to focus
particularly on big data and the next generationlofid-oriented applications, which led ultimat&ythe launch of the joint Pivotal Initiative
between EMC and VMware.

Objectives of our Executive Compensation Program
The objectives of our executive compensation prmggee to:
. motivate our executives to achieve our strategierational and financial goal
. reward superior performanc
. attract and retain exceptional executives;
. reward behaviors that result in Ic-term increased stockholder vali
To achieve these objectives, we have implementddraintained compensation plans that tie a subatqortion of our executive

compensation to the achievement of pre-determieeipnance goals and increases in total stockhottarn. We may adopt other
arrangements from time to time to best meet ourpesation objectives.

In addition to the foregoing objectives, we beli¢ivat 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 amsatien. Executive officer compensation is heawigighted towards long-term, equity-
based incentive compensation, which we believeodisges excessive short-term risk taking and slyadggns executive officer interests
with the creation of long-term increased stockhoigdue. In February 2012, our Compensation angQuaite
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Governance Committee added long-term performanseebaquity incentives to our pay mix to furthegalexecutive compensation with the
achievement of specific long-term company goalsddition, we maintain policies against the purehaishedging instruments in order to
help maintain the alignment of executive officelenests with long-term changes in stockholder valuperohibiting executive officers from
purchasing financial instruments that trade offgib&ential for upside gain in order to lock in therent market value of our securities.
Additionally, as discussed below, our executive pensation plans also include compensation recquenisions that enable us to recover
performance bonuses, as well as gains on equitydawtnat were earned due to activity detrimemtdahe Company.

Advisory Vote on Named Executive Officer Compensatin

During 2012, we conducted our annual nonbindingsamly “Say-on-Pay” vote at our annual stockholdaeeting held on May 31,
2012. Our stockholders demonstrated strong sufigoour 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 femalion delivering compensation that rewards pedoaa and helps to attract and retain
exceptional executives.

We have determined that our stockholders shoule @nta Say-on-Pay proposal each year. Accordinglyboard 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 2012

Our executive compensation programs are designemivard strong corporate performance, and our cosgi®n decisions reflect both
our performance and our outlook. During 2012, querating results continued to be strong. Reventreased by 22% over 2011, and non-
GAAP operating margin rose from 31.0% in 2011 to432in 2012 while we continued to invest in ourdeterm strategic initiatives. Our
one-year total stockholder return was 14.4%. Plsasé¢‘Management’s Discussion and Analysis of Financiahdtions and Results of
Operations’ in our Annual Report on Form 10-K for a more dietd description of our fiscal year 2012 finanaiasults.

A reconciliation of our non-GAAP operating margim@AAP operating margin can be found in AppenditoBhis proxy statement.

Our Executive Compensation Program—2012 Highlights

. AboveTarget Cash Bonuses Reflected Strong 2012 Perfuwen®ur performance-based cash bonus program constaute
majority of the potential annual cash compensatimyable to our Named Executive Officers. Bonus p&yto our Named
Executive Officers reflected our strong performawith payouts equal to 110.9% of targeted amounrtshie first half of 2012 ar
109.4% to 112.5% of targeted amounts for the sebaifcbf 2012. For more information, seéfinual Performance-Based
Bonuses”

. Senior Executive TransitioDuring 2012, we reconstituted our senior executiagmagement team, as Mr. Gelsinger succeeded
Mr. Maritz as Chief Executive Officer. Mr. Eschegbavas named President and Chief Operating Offaoedt,Mr. Chadwick
joined us as our new Chief Financial Officer an@&&ixive Vice President. Mr. Gelsinger and Mr. Chatt's compensation were
established in connection with their recruitmenthi® Company and reflect our goal to recruit exigestwith proven senior
leadership experience at global technology comgalige also increased Mr. Eschenbach’s compendgaticonnection with his
promotion to Chief Operating Officer in April 201Por more information, seeCash Compensaticdhand “Long-Term
Incentives”
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. Introduction of Lon-Term Performance-Based Equity Award Progr&ie completed our review of long-term performanceelti
equity award strategies in February 2012 when am@ensation and Corporate Governance Committe@aggia new longerm
equity-based performance award program under ddif EQuity and Incentive Plan. We selected the aehient of revenue
growth rates over the three-year period throughetiteof 2014 as the performance objective for #réopmance stock unit awards
and granted awards to each of our then-serving Mdfwecutive Officers. We also granted performanoeksunit awards to
Mr. Eschenbach upon his promotion to Chief Opega@ifficer and to Mr. Gelsinger and Mr. Chadwick wthbey joined VMware
We believe that maintaining significant revenuevgtorates over the next three years during a pafidchnsformation and
increasing competition in information technologyrkeds will be a key metric for measuring our pemfance and determining
future stockholder returns. Accordingly, the valhat can be realized pursuant to the awards uhdengw program depends upon
the level of revenue growth we achieve. For moferination, se¢ Long-Term Incentives”

Overview of Compensation Setting Process

Compensation actions for our Named Executive Officege determined by our Compensation and Corp@aternance Committee.
The members of our Compensation and Corporate Gaxmee Committee possess significant experiendeeinetview and oversight of
executive compensation at global technology congzaand at VMware. The Committee makes its detetinimaof executive compensation
based on this experience and in consultation wiahagement.

The Compensation and Corporate Governance Comnhisteengaged Frederic W. Cook & Co., Ind-{WC ") as its independent
consultant to advise it on an as needed basisresiect to executive compensation decisions. FVgGrte directly to the Compensation and
Corporate Governance Committee and does not pr@adgces to VMware management. The CompensatidrCanporate Governance
Committee has assessed the independence of FW@aptite SEC rules and concluded that the firm’skweires not raise any conflict of
interest that prevents them from providing indegemnddvisory services to the committee.

FWC provides the Compensation and Corporate Gonemn@ommittee analyses of our executive compemsptimgram from time to
time. FWC assists the Committee’s reviews of oogpaim’s effectiveness in supporting our businegsatives and strategy, its relative
reasonableness compared to competitive practiogofopanies in related businesses of similar sidenagrket value and the changing
business and regulatory environment.

FWC compares our executive compensation structutdesrels to those of comparable companies usitegyfdam Radford Consulting
(* Radford ") covering software companies with annual revegreater than $1 billion to supplement data fronxprand other SEC filings.
In addition to the Radford survey data, FWC recomaeel a peer group, which was approved by the Cosapen and Corporate Governa
Committee for executive compensation comparisohe.Weightings between the peer group and the Radfavey data were based on
FWC'’s subjective assessment of the applicability quality of each data source. The peer group@d2Zonsisted of the following
companies: Adobe Systems, Amazon.com, Autodesk, BdfBvare, CA, Citrix Systems, Cognizant Technol&pjutions, eBay, Electronic
Arts, Intuit, NetApp, Oracle, Red Hat, Salesforoe¢ Synopsys, Symantec and Yahoo. The CompensatidiCorporate Governance
Committee determined that this group of peer congsanas representative of our executive talent padlour product and market profile
and appropriate from a size perspective. One coynpeour 2011 peer group—\Verisign—was removed ftbm2012 group of our peer
companies because its revenues dropped substadiiglthe sale of a portion of its business. Weeddthe company—Oracle—because it
was within our industry and its market capitalieatis within a reasonable multiple of ours.

The Compensation and Corporate Governance Commitdaated 2012 Named Executive Officer compensatazisions in light of
the FWC analysis to award compensation for our NhEwecutive Officers that is generally competitwigh the identified peer group and
Radford survey data and sufficient to recruit
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and retain qualified executives. The Compensatimh@orporate Governance Committee does not targetrachmark compensation to any
particular percentile of compensation paid by ottnpanies, but rather considers the market dada@$actor in making its compensation
decisions. Other factors include our performannodnédividual’s contribution, experience, potentiad compensation history and internal pay
equity. After taking these factors into accoung @ompensation and Corporate Governance Commitizeises its judgment in making
compensation decisions. We believe that this agprgaves us the flexibility to make compensationisiens based upon all of the facts and
circumstances.

Compensation Components

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

. base salaries, which serve as the primary fixedpemsation portion of our Named Executive Officempensation package

. annual cash bonuses that are based on our semalatraiegic, operational and financial performameasured against specific
pre-established goal:

. long-term equity incentive compensation in the farimestricted stock units that are tied to stodkepappreciation and enhance
retention and lor-term focus; an

. commencing in 2012, long-term performance basedyeincentive compensation, in the form of performoa stock units that are
tied to stock price appreciation and I-term performance objectives important to our comyp

Consistent with the objectives of our executive pensation program, cash generally constitutessgigzortion 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 compensatamat our peer group to ensure that
our total target cash compensation remains conmyetit order to promote retention.

Cash Compensation

During 2012, there were two primary componentsaghccompensation paid to our Named Executive Offiedase salary and annual
performance-based bonuses paid under our Exedddinas Program.

Base salary serves as the primary form of fixedmamsation for our Named Executive Officers. Basargaan also impact other
compensation and benefit opportunities, includingual bonuses, as such opportunities are expressagercentage of base salary. In early
2012, we conducted our annual review of executbragensation and increased the base salary for tfil@e then-serving Named Executive
Officers. As a result of our annual review, we eased Mr. Peek’s base salary from $475,000 to $600Ms. Smith’s base salary from
$410,000 to $425,000 and Ms. Sutter’'s base salary $375,000 to $400,000. We also increased Msth®rand Ms. Sutter’s target bonuses
as a percentage of salary from 75% to 100%. We riteede adjustments taking into account the la@dngfcash compensation changes for
these officers since 2010, internal pay equity #wedcompetitive peer group data provided by FWGh3ampensation for our other then-
serving Named Executive Officers—Paul Maritz, Bsthenbach and Tod Nielsen—was left unchangedtin dif Mr. Eschenback’increas
in late 2011 and the level of Mr. Nielsen’s pay.jethwe deemed to be appropriate for his position. Waritz's compensation was left
unchanged to enable further time to review his cemsption package. This review was not yet complateide time Mr. Maritz tendered his
resignation in July 2012. Accordingly, no adjustitsemere made to Mr. Maritz's compensation during2@rior to his departure when his
resignation became effective on September 1, 2dt2Maritz continues to serve with VMware as a membf our Board of Directors.
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Subsequently, in April 2012, we increased Mr. Estiaeh’s base salary from $625,000 to $675,000 imection with his promotion to
Chief Operating Officer and in recognition of higieased responsibilities, which expanded fromsight of sales and marketing to include
oversight of our general business operations.

In September 2012, Mr. Gelsinger succeeded Mr. telas our Chief Executive Officer. We established Glsinger’s base salary as
$850,000 and his target bonus percentage at 13508% total annual target cash compensation ahifilon. Mr. Gelsinger’s equity-based
compensation is discussed below.

In November 2012, Mr. Chadwick joined us as ChiefRcial Officer and Executive Vice President. Wevided him with a base
salary of $625,000 and an annual target bonus anudli®0% of his base salary. We established Madwhick’s cash compensation amounts
in consideration of his significant experience &-kevel finance officer of global technology compes. Consistent with our other Named
Executive Officers except for Mr. Gelsinger. Weogisovided a signing bonus of up to $200,000 for ®madwick in order to replace bonus
opportunities with his prior employer.

Annual Performance-Based Bonus

Each of our Named Executive Officers is eligibleeton cash bonuses tied to our financial resulisragtividual performance under our
Executive Bonus Program. We believe it is importanrovide rewards for specific results and betwavihat support our overall long-term
business strategy. In 2012, the Compensation ango€xie Governance Committee determined that benueald be paid based on corpo
financial performance metrics applied separatelgach half of the year and individual goals settierentire year. The Compensation and
Corporate Governance Committee retained negatsaation to reduce actual payouts below the amaaitsilated under the plan formulas,
and as discussed below, the Committee applied imegdiscretion in consultation with managementaduce payouts to our Named Exect
Officers during 2012.

The following table provides the target bonus antetdior 2012, expressed as a percentage of basyg aathe start of the first and
second halves of the year, for each of our Nameztiive Officers under our Executive Bonus Program:

Target Bonus

(as percentag H1 2012 Targe H2 2012 Targe
Named Executive Officer®) of base salary Bonus Bonus
Patrick P. Gelsingep) 135% — $ 384,39
Carl M. Eschenbac 10C% $ 325,00( $ 337,50
S. Dawn Smitt 10C% $ 212,50( $ 212,50(
Betsy B. Sutte 10C% $ 200,00( $ 200,00(
Paul A. Maritz 10(% $ 375,00( $ 375,00(
Mark S. Peel® 100% $ 300,00( —
T. Tod Nielser 100% $ 300,00( $ 300,00(

(1) Mr. Chadwick joined VMware in November 2012 amas not added to the Executive Bonus Program 201iB. He received a discretionary bonus in liepasficipating in the
second half 2012 Executive Bonus Program. For nmdoemation, se¢ Discretionary Bonuse” below.

(2) Mr. Gelsinger joined VMware as CEO effective Septeml, 2012

(3) Target amount prrated to reflect time remaining in performance @etivhen Mr. Gelsinger joined VMwar

(4) Theincrease in Mr. Eschenbach’s H2 2012 beargget compared to H1 2012 reflects the April 2D2ease to his base salary. For more informatiea,“Cash Compensatich
above.

(5) Mr. Peek departed the Company in May 2(

Threshold payments were set at 80% of target bamgints, and maximum payments were set at 2008 gdttamounts. For each
Named Executive Officer, 75% of his or her bonuparpunity for 2012 was tied to the achievementarporate financial metrics, while 25
was tied to the achievement of individual goals. &y
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bonus amount to be paid out, a threshold levetbfewement of each of the pre-established corpdirsdacial objectives was required. Upon
reaching the threshold, actual bonus amounts ®&78% of the bonus program tied to achievemenbdarate financial metrics were
determined based upon the degree of achievemené @mal below the target amounts. Once bonus améaritse achievement of corporate
financial measures are determined, bonus amountedd®5% of the bonus program tied to achieveroéimdividual goals are funded at the
same percentage level, subject to reduction bgsed tne degree of achievement of the individualgoa

Corporate Financial Metrics

The portion of our Named Executives Officers’ bagaitied to the achievement of corporate financigtrizs for 2012 was based on the
achievement of pre-established corporate revend@perating margin goals. In 2012, the Compensati@hCorporate Governance
Committee set corporate revenue and G@#AP operating margin targets for the first andosethalves of the year in February and Augu:
2012, respectively. The following table shows tleenue and non-GAAP operating margin targets fon éalf year. Non-GAAP operating
margin was calculated by excluding stock-based emrsation and the net effect of the amortizationcapitalization of software
development costs, employer payroll taxes on enga®fock transactions, amortization of intangilsieets and acquisitiomlated items fron
our operating margin calculated in accordance B##AP and then applying our non-GAAP tax rate. Riesswiere also adjusted to eliminate
any impact on revenues and non-GAAP operating mafacquisitions and foreign exchange rate flugbus not provided for in VMware’s
operating plan. Accordingly, the actual performanwarics calculated for purposes of the bonus pmogisted in the table below differ from
VMware’s reported financial results for the periat®wn.

H1 2012 H2 2012
Target Actual* Target Actual*
Revenue $2,175,00! $2,176,60! $2,437,00! $2,423,00!
Non-GAAP Operating Margin 31.1% 32.21% 30.7(% 32.5(%

*  As adjusted to exclude the impact of acquisitiams freign currency exchange rate fluctuationsaegbunted for in our operating pla

The thresholds for minimum bonus payments weratsathievement of 90.0% of each of the first arbséd half revenue targets,
respectively, and 94.9% and 94.8% of the first saxtbnd half non-GAAP operating margin targets,aetpely. Maximum bonus amounts
would become payable upon achievement of 110.0tteofevenue target for the first and second had?@812, and upon achievement of
118.0% of non-GAAP operating margin for the firatftof 2012 and 118.2% for the second half of 200f# performance targets and
thresholds for the Executive Bonus Program werabtished based upon the Company’s operating pldritenprioritization we placed upon
investing in our strategic initiatives in orderachieve revenue growth. Additionally, the Compeiosaind Corporate Governance Committee
determined that regardless of operating marginoperénce, payouts in excess of 100% of the targaidhamounts would be paid only if
revenue exceeded 97% of the performance targkghinof the Company’s emphasis on investing toi@ah long-term revenue growth.

Revenue and operating margin performance for thednd second halves of 2012 yielded percentagedypayouts of 114.5% and
112.5% of target amounts, respectively. The postimihnNamed Executive Officer bonus payments tietthéoachievement of corporate
financial metrics for each half of 2012 were mattha same levels—114.5% and 112.5%—yielded bytmeis program calculations.
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H1 Corporate Performance Bonus H2 Corporate Performance Bonus
Amounts Amounts
Bonus Bonus
Calculated Calculated Approved
per Approved per Bonus
Target Formula Bonus @ Target Formula @
Named Executive Officer®) Amount @ 114.5% 114.5% Amount @ 112.5% 112.5%
Patrick P. Gelsinge® — — — $288,29: $324,33: $324,33:
Carl M. Eschenbac $243,75(  $279,09:  $279,09: $253,12! $284,76t $284,76¢
S. Dawn Smitt $159,37! $182,48: $182,48: $159,37! $179,29° $179,29
Betsy B. Sutte $150,00C  $171,75( $171,75( $150,000 $168,75( $168,75(
Paul A. Maritz® $281,25( $322,03: $322,03: $281,25( — —
Mark S. Peel® $225,00( — — — — —
T. Tod Nielser® $225,00( $257,62' $257,62' $225,00( — —

(1) Mr. Chadwick joined VMware in November 2012 amas not added to the Executive Bonus Program 201iB. He received a discretionary bonus in liepasficipating in the
second half 2012 Executive Bonus Program. For rimfoemation, se¢* Discretionary Bonuse” below.

(2) Mr. Gelsinger joined VMware as CEO effective Septen, 2012, after completion of the 2012 firsf fpalrfformance perioc

(3) Mr. Peek departed VMware in May 2012, prior to tla¢e of the bonus payout for the first half of 20412d was therefore ineligible to receive paym

(4) Mr. Maritz and Mr. Nielsen departed VMware priortke date of the bonus payout for the second Hi&0b2 and were therefore ineligible to receiverpamt.

Individual Performance Assessments

Individual performance goals for the Named Exe@utfficers were set in March 2012 for our then-eatiNamed Executive Officers.
Mr. Maritz's performance was evaluated with resgeaompanywide achievement of financial objectiaehievement of go-to-market and
product development plans, implementation of loagge planning, completion of corporate strategiegfowth areas and internal
organizational development. Mr. Eschenbach’s peréorce was evaluated with respect to objectivesimgléo achievement of go-to-market
strategies, customer outreach programs and le¥elsstomer satisfaction, financial objectives fargeted regions, products and markets,
bookings diversity and organizational developmbfit. Eschenbach was assigned further objectivesviitig his promotion to Chief
Operating Officer and his assumption of the rolintérim Principal Financial Officer following MPeek’s departure, including development
and implementation of the Company’s operating fitairthe second half of 2012, managing the Finamgmadment through the transition to a
new chief financial officer, driving sales prografosthe Company’s vSphere product, integratiothef Company’s acquisition of Nicira and
oversight of the executive team through the tréovsiio our new chief executive officer. Mr. Niel$smerformance was evaluated with res
to applications platform financial performance, poging and integrating new cloud platform acqissis, and the development and timely
release of cloud application and data productssaradegy. Ms. Smith’s performance was evaluatet weispect to objectives relating to
enhancing and streamlining commercial contractimdjl&ensing with channel partners and customengparting business acquisitions and
continuing development of the commercial legal aigation. Ms. Sutter's performance was evaluatetl véspect to objectives relating to
implementation of employee development programeeld@ment of human resources tools and systemanenty new hire integration and
assimilation, development of platforms for emplogiected community outreach programs and oppdiesand achievement of employee
retention goals.

We also established individual performance goald/fio Gelsinger when he became our Chief Execuliffecer in September 2012,
including achievement of second half financial gpabktablishing the Company’s 2013 plan, integgatire Company’s recent acquisition,
implementing a smooth transition as our new Chigfdtitive Officer, finalizing the Company’s long4testrategic plan and achieving new
product development and delivery goals.
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As discussed above, our Executive Bonus Prograwided that payouts for individual performance wobé&lfunded, subject to the
Compensation and Corporate Governance Committe¢épal use of negative discretion, at the sartie & payouts based on the corporate
financial metrics if threshold achievement of cagie financial goals sufficient to trigger a minimyayout was reached. There were no
formulas or weightings assigned to individual perfance objectives, and achievement was assessedl @rea holistic basis that also took
into account overall individual and company perfanoe. As discussed above, during 2012, corponaa@dial goals above the threshold
levels were achieved. With respect to payoutsrfdividual goals, the Compensation and Corporatee@mnce Committee exercised its
negative discretion, in consultation with managetnendetermine that payouts for the first halR6fl2 should be funded for all executive
officers at 100%, rather than the 114.5% achievempeid out for corporate financial goal achievem@ie Committees determination was
enable the blended rate of payouts for executiveleiuthe Executive Bonus Program to be 110.9%sdhse percentage that the Company
funded its first half bonus pool for all employegslditionally, most of the 2012 individual performze objectives were annual goals, so
outcomes were not yet determined in August wherChramittee reviewed progress and determined faltdonus payouts. Similarly, for t
second half of 2012, in consultation with manageithie Committee determined that payouts for irdiial performance for the Named
Executive Officers (other than Messrs. Gelsingel Bachenbach as detailed below) would be paidtal@@®6, rather than the 112.5% used
for corporate financial achievement, because elvengh most individual performance objectives haghbechieved, continuing
implementation of several of the objectives wouddamgoing in 2013.

Although the Committee determined that executivesld overall have bonus payouts for individual parfance reduced to 100% frc
the calculated 112.5%, it made exceptions for MaisBger and Mr. Eschenbach, who were paid outeatalculated 112.5%. The
Committee’s determinations were in recognition af Eelsinger’s oversight of a smooth transitioméw executive leadership and of the
development of the Company’s new strategic plad,a&rMr. Eschenbach’s overall achievement and liesdie in his new role as Chief
Operating Officer during a year when the seniorcekge team was in transition, as well as the ool duties he assumed serving as the
Company’s interim Principal Financial Officer primr Mr. Chadwick’s start date.

H1 Individual Performance Bonus H2 Individual Performance Bonus
Amounts Amounts
Bonus Bonus Bonus
Calculated Approved Calculated Approval
per Formula per
Target Bonus @ Target Formula as % of Approved
Named Executive Officer(1) Amount @ 114.5% 100.0% Amount @ 112.5% Target Bonus
Patrick P. Gelsinge®) — — — $96,09¢ $108,11( 112.5% $108,11(
Carl M. Eschenbac $81,25( $ 93,03 $81,25( $84,37¢ $ 94,92 112.5% $ 94,92:
S. Dawn Smitt $53,12¢ $ 60,82¢ $53,12¢ $53,12¢ $ 59,76¢ 10C% $ 53,12¢
Betsy B. Sutte $50,000 $ 57,25( $50,00C $50,00C $ 56,25( 10C% $ 50,00(
Paul A. Maritz® $93,75( $107,34: $93,75( $93,75( — — —
Mark S. Peel® $75,00( — — — — — —
T. Tod Nielser® $75,000 $ 85,87t $75,00( $75,00( — — —

(1) Mr. Chadwick joined VMware in November 2012 amas not added to the Executive Bonus Program 201iB. He received a discretionary bonus in liepasficipating in the
second half 2012 Executive Bonus Program. For rimdoemation, se¢ Discretionary Bonuse” below.

(2) Mr. Gelsinger joined VMware as CEO effective Septeml, 2012, after completion of the 2012 firsf lpairformance perioc

(3) Mr. Peek departed VMware in May 2012, prior to dage of the bonus payout for the first half of 204:2d was therefore ineligible to receive paym

(4) Mr. Maritz and Mr. Nielsen departed VMware priortkee date of the bonus payout for the second H&0b2, and were therefore ineligible to receivgrpant.
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Discretionary Bonuses

The Compensation and Corporate Governance Comrhigteéhe authority to approve discretionary bonoseéside of the Executive
Bonus Program in the event that circumstances Hrédevere not contemplated at the beginning ofyga when the annual bonus plan
structure was approved. During 2012, the Compangeabto pay Mr. Chadwick a sign-on bonus of up2005000 negotiated in connection
with his recruitment in order to replace the vadfi®onus compensation he would potentially havenbbequired to forego when leaving his
former employer. We paid Mr. Chadwick $50,000 uritiersign-on bonus provision of our agreement with. Additionally, the Committee
approved a discretionary bonus payout to Mr. Cheklwf $105,883 in lieu of Mr. Chadwick’s particifat in the Executive Bonus Program.
Mr. Chadwick joined VMware in November 2012, jusbtmonths prior to the end of the second half 20d42ormance period, and therefore
was not included in the program. However, the Cottemireviewed Mr. Chadwick’s overall achievementramsitioning leadership of the
Company’s Finance group, assessing the Compamgsadial condition and finalizing the Compasy013 operating plan and determined
it would be appropriate to pay Mr. Chadwick a digimary bonus that was equal to the amount heduvaaVe received had he participated in
the second half bonus plan.

Aside from the discretionary bonuses paid to Mra@hick, there were no discretionary bonuses paaitdNamed Executive Officers
for 2012.

Long-Term Incentives

We strongly believe that equity awards furtherralige interests of our Named Executive Officerqwilitose of our stockholders. Equity
awards are also an important part of the compemsgtickages that we use to recruit new executies hi

During 2012, our Compensation and Corporate Govem&ommittee approved our new long-term equityebaserformance award
program, which provides for grants of performanoels units, or PSUs. We selected the achievemergvahue growth rates over the three-
year period through the end of 2014 as the perfocmabjective for the 2012 lo-term equity program. We believe that maintaining
significant revenue growth rates through 2014,rdypd period of transformation and increasing coitipetin the information technology
markets, will be a key metric for measuring ourfpenance and determining future stockholder retuttsordingly, the value that can be
realized under the awards depends upon the levelehue growth we achieve. Depending upon thd wevenue growth achieved, the
performance stock units can convert into sharepofmon stock at ratios ranging from one-half shathree shares for each performance
stock unit. If the minimum performance thresholdds met, then no shares will be issued.

Except as indicated below, we designed the awardsas no vesting occurs until completion of thefanance period running through
the end of 2014, in order to focus our executieerte®n long-term revenue growth achievement andaiotain long-term stability in our
executive team. When we introduced PSU grants lmuaey 2012 as part of our program to refresh elels of our employee equity grants,
vesting in most executive long-term equity awardsidd have been largely completed during 2014. Adiogly, the three-year PSU
performance period with vesting in the first quadg2015 was selected to help promote executitention as well as to align with our
strategic planning process.

In addition to PSUs, we also granted restrictedkstmits, or RSUs, to certain of our Names Exeeu@fficers in order to promote long-
term retention and align their compensation withgkterm stockholder value. Our February 2012 ecaitgrd refresh grant included RSU
grants to two of our Named Executive Officers.
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During 2012, we made the following equity-basechtgdo our Named Executive Officers:

Performance Stock Units Restricted Stock Units
Selectec Conversion Selectec

Named Executive Officer Value PSUs(d) Range @ Type Value RSUs(®) Type
Patrick P. Gelsinger $ 4,000,000  44,05: 0.5-2.C New Hire  $7,000,000  77,09: New Hire
Carl M. Eschenbac $10,000,00 99,13¢ 0.5- 2.C®  Promotior $5,000,00 49,56¢ Promotior

$ 2,000,001 22,60¢ 0.5-3.C Refresl — — —
Jonathan C. Chadwic $ 4,000,00! 44,71 0.5-2.C New Hire  $8,000,00 89,42t New Hire
S. Dawn Smitt $ 1,000,001 11,30: 0.5-3.C Refresl — — —
Betsy B. Sutte $ 2,000,001 22,60¢ 0.5-3.C Refresl  $2,000,00! 22,60t Refresl
Mark S. Peel $ 2,000,00! 22,60¢ 0.5-3.C Refresl  $4,000,00! 45,21 Refresl
T. Tod Nielser $ 2,000,001 22,60¢ 0.5-3.C Refresl — — —

(1) The number of PSUs and RSUs covered by eacldamss determined by dividing the selected valu¢hleyd5-day trailing average price of VMware ClAssommon stock as of the
first day of the month during which the award weasnged.

(2) The number of shares of VMware Class A comntooksthat a PSU award will convert into varies defieg upon the degree of revenue performance. Meestwill be issued if
minimum performance thresholds are not achie

(3) 50% of Mr. Eschenbachpromotion PSU will convert into 1.0 to 2.0 shasé€lass A common stock depending upon the degfrezvenue achievement through the end of 2013
balance will convert into 0.5 to 2.0 shares of €lacommon stock depending upon the degree of tevparformance through the end of 2C

As discussed above, we were still in the processwéwing Mr. Maritzs overall compensation package when the Februdr® gfres|
grants were made. Additionally, we considered therall value of Mr. Maritz's outstanding VMware etyuawards and determined that no
additional equity awards were called for until cdetipon of our review of Mr. Maritz's compensation.

We determined the amount of the PSUs and RSUsegtaoteach Named Executive Officer when we madeefugsh grants in
February 2012 by taking into account a varietyaatérs, including the lack of new equity grantsN@med Executive Officers since 2010,
timeline for vesting in each Named Executive Offscexisting grants and comparisons of data fromiaemtified peer group of companies.

In April 2012, the Committee approved PSU and R&nts to Mr. Eschenbach in connection with his pytiam to Chief Operating
Officer. The revenue growth targets for each oftihe performance periods in Mr. Eschenbach’s PShigiwere established to be consistent
with revenue growth targets for the February 2082 rants made to the rest of the executive teaend®termined the level of
Mr. Eschenbach’s promotion grants taking into aotdus increased responsibilities, his prior achieents for the Company and the
importance of retaining his services to our contigisuccess.

In September 2012, the Committee approved grantglfoGelsinger in connection with the commencenwdtitis service as the
Company’s Chief Executive Officer. The terms of B®&Us were identical to the PSU grants made inugepto the other Named Executive
Officers, except that the PSU conversion raticeddtl from the PSUs granted in February due toetlagively large size of the grant and the
amount of time in the three-year performance pettiadl had elapsed prior to the date of Mr. Gelsilsggrant.

In determining the level of Mr. Gelsinger's VMwagquity grants, the Compensation and Corporate Ganee Committee took into
account that Mr. Gelsinger was joining VMware fréthiware’s parent and controlling stockholder, EMCrg@aration, where he had
previously served as an executive officer, and ltieatvould therefore continue to vest in equity alsahat he had received from EMC. At the
time of his transfer to VMware, Mr. Gelsinger hgltious equity awards from EMC that will continweviest in accordance with their origi
terms because VMware is a majority owned subsiddayMC. At the Compensation and Corporate Goveradbommittee’s request,

Mr. Gelsinger agreed to cancel a long-term incentigrformance award from EMC for 239,617 shardsM€ common stock in
consideration of the VMware PSU grant. The Commaitiad
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determined that it would be appropriate for Mr. €kajer’s long-term performandmssed awards to be based on VMware revenue pernfica
rather than EMC performance metrics. At the same tthe Compensation and Corporate Governance Qteerdietermined that it was
appropriate for Mr. Gelsinger to retain and congioi vest in his remaining EMC grants. By doingisejould not be necessary for VMware
to consider replacing the value of the grants katGelsinger would otherwise have had to foregorier to join VMware, therefore
reducing the potential dilution to VMware stockhalsl. Accordingly, Mr. Gelsinger continued to vesaitotal of 357,832 EMC stock options
and 427,552 EMC restricted stock units that weneeated at the time he joined VMware. Mr. Gelsingéralso vest in an EMC stock option
for 29,525 shares and an RSU for 58,560 sharetodE®IC’'s achievement of certain performance obyestiduring fiscal 2012. Pursuant to
an employee benefits agreement between VMware M é&ntered into in 2007 at the time of VMware'giii public offering, the stock-
based compensation expense for Mr. Gelsinger’siaggeesting in EMC equity awards will be recognizsdvVMware. For additional
information on the EMC equity grants held by Mr.I€keger, see EMC's proxy statement for its 2013 dadrMeeting of Shareholders.

The overall size of Mr. Gelsinger’s equity gran@saetermined through negotiations with Mr. Gelsimand reflected VMware'’s
compensation philosophy of weighting compensatiwverd long-term, performance-based compensatioadbais company achievement and
shareholder value.

In December 2012, the Compensation and Corporatei@ance Committee approved PSU and RSU grants.t€hadwick in
connection with the commencement of his servich@€ompany’s Chief Financial Officer and Executitiee President. The overall size of
Mr. Chadwick’s equity grants was determined thronghotiations with Mr. Chadwick and, as with Mr.IS€eger’s grants, reflected
VMware’s compensation philosophy of weighting comgetion toward long-term, performance-based congtEmsbased on company
achievement and shareholder value. The Companyt@&dnto account the value of equity grants froisiprior employer that Mr. Chadwick
agreed to forego.

Other than as discussed above, no other equityggnare made to our Named Executive Officers du2i@g?, and no other outstanding
awards were modified.

Benefits and Perquisites

We do not generally provide executive-level besddit perquisites to our Named Executive Officerswiver, we offer relocation
assistance for new executive officers who join@oenpany and need to relocate to the area of oulgueaters in Palo Alto, California.
Accordingly, we agreed to provide relocation assise to Mr. Gelsinger and his family, includingmbéursement for costs incurred with the
sale of his existing home, moving costs, tempohanysing and commuting costs and reimbursementfatad taxes. Certain of the costs that
were incurred prior to Mr. Gelsinger’s start datéhvi/Mware were reimbursed by EMC. The total vatii¢he relocation costs incurred on
Mr. Gelsinger’s behalf in 2012, including reimbursent for related taxes, was $101,913. We expestitoburse Mr. Gelsinger for additional
relocation costs through the beginning of 2013.

Post-Termination Compensation

As discussed above, stock-based awards are antampetement of the compensation packages thaffeeto recruit and retain
executive officers. In order to induce certain of dlamed Executive Officers to forego their commtios benefits with their former
employers to join us, we agreed to acceleratedbéyeaward grants made to them in connection wi#ir hiring under certain circumstances
should they be involuntarily terminated. Each of KIhadwick’s, Mr. Gelsinger’s and Ms. Smahagreements with us provide that if there
“change in control,” and we terminate the Nameddtxige Officer's employment without “cause” or tNamed Executive Officer terminates
his or her employment for “good reason” (each dmdd in their offer letters) during the 12 montbHowing the change in control, all
unvested equity awards granted to the Named Exec@tficer in connection with his or her hiring Wilecome fully vested. Mr. Nielsen’s
agreement provided for acceleration of vestingrd-balf of the equity awards granted to him in cariion
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with his hiring if we terminated his employment out “cause” or he terminated his employment fardd reason” within 12 months
following a change in control (each as definedigmdifer letter). In addition, Ms. Smith’s agreemerovides for acceleration of vesting of
one-half of all equity awards granted to her inregxtion with her hiring in the event of her termiioa without cause or her termination of
employment for good reason. Mr. Chadwick’s agredrpenvides for acceleration of vesting of one-tudlfthe RSUs granted to him in
connection with his hiring in the event that wanerate his employment without cause or he termshie employment for good reason
within eighteen months following his start datenrly, in connection with Mr. Eschenbach’s proioatto Chief Operating Officer in April
2012, the RSU grant he received provides thatifelis a change in control, and we terminate higlegment without “cause” or he
terminates his employment for “good reason” (eacHefined in his grant agreement) following theraein control, the unvested portion of
the RSU grant will become fully vested. Mr. Escheetids April 2012 RSU grant also provides for accatien of vesting of one-half of the
unvested portion of the RSU grant in the eventi@términation without cause or his terminatiorenfployment for good reason.

Additionally, the performance stock unit awardst tiva granted in 2012 to each of our Named Exec@iffecers provide for
acceleration of vesting following a change in cohiin the event of termination of employment by ©empany without “cause” or by the
Named Executive Officer fc(*good reason” (each as defined in the performamar@dagreements). We determined that providing for
accelerated vesting in the event of an involuntargnination following a change in control was agprate in order to reward the Named
Executive Officers for the progress they achieweat@ meeting the performance objectives should #graployment be terminated for reas
beyond their control.

Also, although we did not provide any change intcaror severance compensation to Mr. Maritz or Mielsen when they ceased their
employment at VMware, the equity awards that eackived from VMware during their employment withinsluded provisions that are in
all equity grants made to VMware employees thavigiefor continued vesting if the employee transfier EMC. Following Mr. Maritz's
resignation as our Chief Executive Officer effeetin September 2012, Mr. Maritz transferred to EfdGerve as its Chief Strategist. On
April 1, 2013, he became Chief Executive OfficeiGafPivotal, an entity jointly owned by EMC and VMsgain addition to his current
service on VMware’s Board of Directors. Mr. Niels&lso transferred to EMC following his resignatfoom us effective December 31, 2012.
Accordingly, as of December 31, 2012, Mr. Maritntioued to vest in 24,552 RSUs and options to paselv¥8,699 shares of Class A
common stock that were unvested at the time ofiéparture from VMware and Mr. Nielsen continuedést in 97,157 RSUs and options to
purchase 16,667 shares of Class A common stockvibrat unvested at the time of his departure fromadké. Pursuant to the employee
benefits agreement between VMware and EMC referkabeve, the stock-based compensation expenserfdvidditz's and Mr. Nielsen’s
ongoing vesting in VMware equity awards will be sgnized by EMC.

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

Tax Deductibility

Section 162(m) of the Code generally disallowsxadieduction to public corporations for compensagogater than $1 million paid for
any fiscal year to the corporation’s chief exeomitbfficer and certain other executive officers. ld@ar, performance-based compensation is
not subject to the $1 million deduction limit ifrtain requirements are met. The Compensation amgddCate Governance Committee may
consider the impact of Section 162(m) when desmour cash and equity bonus program, but may &gmtovide compensation that is not
fully deductible as a result of Section 162(mY diétermines this is in our best interests. The aEmation and Corporate Governance
Committee structured our 2012 Executive Bonus Rmogior our Named Executive Officers and the pertomoe-based long-term equity
program we introduced in February 2012 in ordaliimw each to qualify as performance-based comgismsander Section 162(m). The
restricted stock units granted in 2012 do not dgalé performance-based compensation.
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Hedging Policy

We have adopted a policy prohibiting any of ouediors or employees, including our Named Execuliffecers, from “hedging” their
ownership in shares of our Class A common stoaitleer equity-based interests in us, including byaging in short sales or trading in
derivative securities relating to our common staokl the common stock of EMC.

Compensation Recovery Policies

Our Executive Bonus Program for our executive effi; including our Named Executive Officers, arel performance-based long-term
equity award program, which was initiated in Felyu2012, were both adopted under the 2007 Equitlylacentive Plan. The Incentive Plan
includes provisions that allow us to cancel outditagn equity awards or “clawback” the value of casimus 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 recopesyision under which we can require reimbursenoéatny bonus paid under the plan
where payment was predicated on financial reshi#tswere subject to a significant restatement hadrdividual engaged in fraud or
misconduct that caused or partially caused thatesient. The policy applies to payments made wittniee 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, 20021 and 2010 for our Named
Executive Officers—our Chief Executive Officer, dbhief Financial Officer, all individuals that sexd/as a principal executive officer or a
principal financial officer during 2012 and thedbrother most highly compensated individuals whoevserving as executive officers of
VMware at the end of fiscal year 2012. The amoshtsvn in the Stock Awards column do not reflect pensation actually received by the
Named Executive Officer, but instead include thgragate grant date value of awards computed inrdanoe with generally accept
accounting standards.

Stock | Non-t!Euni)t?/ All Other

OCl ncentve Plan Ci i

Salary Bonus Awards () Compensation(? ompggsatior Total

Name and Principal Position Year (%) ($) ($) (%) ($) ($)

Patrick P. Gelsingéef) 2012z 286,60« — 13,131,23®) 432,44 105,05®  13,955,33
Chief Executive Office

Jonathan C. Chadwic™ 201z  99,36( 155,88 12,641,07 — 1,25( 12,897,56
Chief Financial Officer and
Executive Vice Presidel

Carl M. Eschenbac®) 2012 661,37¢ — 18,966,43 740,03 21,0449 20,388,388
President and Chief Operating Officer 2011 568,75( — 4,982,83 638,59: 14,58¢ 6,204,76:

201C 550,00( — 3,866,37! 649,00( 10,51¢ 5,075,88I

S. Dawn Smitt 2012z 425,00( — 1,117,65! 468,03 4,50( 2,015,18!
Senior Vice President, 2011 410,00( — — 334,40 4,00( 748,40°
General Counsel, Chief 201C 407,50( — 1,449,84 358,16 3,50( 2,219,00:
Compliance Officer and
Secretary

Betsy B. Sutte(0 2012z 400,00( — 4,439,62. 440,50( 7,641 5,287,76:
Senior Vice President,
Human Resource

Paul A. Maritzv 2012z 500,00( — — 415,78 15C 915,93
Former Chief Executive 2011 750,00( — — 815,62! — 1,565,62!
Officer 201C 750,00( — 3,866,37! 885,00( — 5,501,37I

Mark S. Peel2 201z 252,30¢ — 6,643,93 — 4,14; 6,900,38:;
Former Chief Financial 2011 475,00( — — 516,56+ 4,00( 995,56+
Officer and Co-President, 201C 456,25( — 3,866,37! 513,62! 3,50( 4,839,74!
Business Operatior

T. Tod Nielser@3 2012z 600,00( — 2,235,40: 332,62! 7,642 3,175,67!
Former Co-President, 2011 600,00( — — 652,50( 4,00( 1,256,50!
Application Platforrr 201C 600,00( — 3,866,37! 708,00( 7,94( 5,182,31!

(1) Amounts shown represent the grant date fairesbf stock awards granted in the fiscal yearcated, which were computed in accordance with tharfeial Accounting Standards
Board Accounting Standards Codification Topic 7Bmpensation—Stock OptionsASC Topic 718"), without taking into account estimated forfe#sr The amounts disclosed
may never be realized. Assumptions used in calogléhese amounts are included in the note titl&tbtkholders’ Equity to our audited financial statements included um o
Annual Report on Form -K for the applicable yea
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@
©)

4)

©)

(6)
@)

®)

(9)
(10)

(11
(12)

(13

With respect to PSU awards, where vesting is stbjethe Compar’s financial performance, the “Stock Awards” columpove includes the grant date fair value baseti@n
probableoutcome of the performance based condition aseoftant date in accordance with ACS Topic 718. Assg the highest level of performance is achietiee ,aggregate
grant date fair value of the PSU awards set fortthé table above would £

Assuming Highest Level o

Maximum Conversion Performance Conditions Achieved
Date of Grant Ratio (%)
Patrick P. Gelsinger 09/14/1: 2.0C 9,010,39!
Jonathan C. Chadwic 12/17/1: 2.0C 8,427,31
Carl M. Eschenbac 02/29/1: 3.0C 6,706,22.
Carl M. Eschenbac 04/09/1: 2.0C 22,308,03
S. Dawn Smitt 02/29/1: 3.0C 3,352,96!
Betsy B. Sutte 02/29/1: 3.0C 6,706,22.
Mark S. Peel 02/29/1: 3.0C 6,706,22.
T. Tod Nielser 02/29/1: 3.0C 6,706,22.

Amounts consist of cash incentive compensatammed for services rendered in the respectivalfisgars under our annual cash incentive bonus plammore details on the annual
cash incentive bonus plan, ¢ Compensation Discussion and Anal—Annual Performanc-Based Bonu” and“ Grants of Pla-Based Awards’

Unless otherwise noted, the amounts listetiégnAll Other Compensation column for fiscal 201&uwle: (i) matching contributions made under thewdvie 401(k) plan of up to
$4,500 for participating named executive officdisis includes $1,250 for Mr. Chadwick, $4,500 for. schenbach, $4,500 for Ms. Smith, $4,500 for $tstter, $1,000 for

Mr. Peek and $4,500 for Mr. Nielsen and (ii) matcheontributions under VMware’s Matching Gift Pragr, under which employees may contribute to qealiiharitable
organizations and VMware provides a matching cbation to the charity in an equal amount, up td.83,59 in the aggregate for each employee annuiig.includes $3,141.59
for Mr. Gelsinger, $3,141 for Ms. Sutter, $150 kbr. Maritz, $3,141.59 for Mr. Peek and $3,141.50Ntr. Nielsen.

Because Mr. Gelsinger was elected Chief Exeeuifficer effective September 1, 2012, the amofortéiscal year 2012 represent compensation foarial fiscal year. Prior to
joining VMware, Mr. Gelsinger was an executive offi at EMC, our parent and controlling stockholdiér. Gelsinger will continue to vest in equity awargranted by EMC whil
he is employed by the Compai

Amount includes a PSU award that was grantédrtdGelsinger in exchange for his agreement taceba Long-Term Incentive Plan award granted by E&fiCAugust 3, 2011 and
valued on February 2, 2012 with a grant date falue of approximately $6.2 million. Pursuant to AB@pic 718, Mr. Gelsinger's PSU award is deemelet@ modification of the
original EMC award, and the grant date fair vakiequal to the residual value of the EMC awarchendiate of modification, which is approximatelyZillion.

Amount includes $69,674 of relocation expen$63,798 of which was paid by the Company and $LdZvhich was paid by EMC, our parent and conitiglstockholder, and
$32,239 in reimbursement for related taxes, $31¢d@shich was paid by the Company and $1,233 oftWiwas paid by EMC

Because Mr. Chadwick was appointed Chief Firdr@fficer, effective November 5, 2012, the amaufiatr fiscal year 2012 represent compensation fuaréial fiscal year. The
amount shown in the “Bonus” column represents a-sig bonus of $50,000 and a second half 2012 boh$$05,883; which is the amount he would have egihhe were
included in the Executive Bonus Program for thatque

Mr. Eschenbach served as the Company’s CodnetsiCustomer Operations from January 2011 uistdyppointment as Chief Operating Officer and CesRient in April 2012.
He became President and Chief Operating Offic€&dnoember 2012

Amount includes $16,544 for spousal travel andhaé@ce at a Company sales organization e

Information for Ms. Sutter is shown only fagdal year 2012 because she was not a Named Exe@ifficer prior to fiscal year 2012. Effective Jamy 16, 2013, Ms. Sutter is no
longer deemed to be an executive officer of VMw

Mr. Maritz resigned as Chief Executive Officeffective September 1, 2012. Mr. Maritz continteserve on the Company’s Board of Directors an@hief Executive Officer of
GoPivotal, an entity jointly owned by EMC and VMVeaMr. Maritz continues to vest in his VMware egutvards while he is employed by EMC or GoPivc

Mr. Peek resigned his position as Chief Fiierofficer and Co-President, Business Operatieffective May 11, 2012. Mr. Peek remained emplowét the Company in a non-
executive officer capacity until June 1, 20

Mr. Nielsen resigned his position as Co-PresidApplication Platform, effective December 3012, and accepted a position at EMC, our parentantiolling stockholder. At the
time of his departure from VMware Mr. Nielsen conigd to vest in his VMware equity awards while esgpt by EMC.
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Grants of Plan-Based Awards

The following table sets forth information concerginon-equity incentive plan grants to our Nameddttive Officers under our
Executive Bonus Program during the fiscal year dridecember 31, 2012 and stock awards granted tblawed Executive Officers during
2012 under the Incentive Plan. For further infoiigrabn our non-equity incentive plan grants, s&oinpensation Discussion and Analysis—
Annual Performanc-Based Bonus' The actual amounts realized in respect of the-equity plan incentive awards during the 2012 figezd
are reported in the Summary Compensation TaBlander the “Non-Equity Incentive Plan Compensdtioolumn.

All Other
Stock
Awards: Grant Date
Number of Fair Value
of Stock
Estimated Possible Payout Estimated Possible Payout Shares of and Option
Grant Under Non-Equity Incentive Under Equity Incentive Stock or Awards
Name Type @ Date Plan Awards () Plan Awards (3) Units (#) $®
Threshold Maximum  Threshold Maximum
Target Target
) ) ®) (6] (6] #) (#) @
Patrick P. Gelsinger H2 Bonus 09/14/1: 230,63! 384,39: 768,78 — — — — —
RSU Gran 09/14/1: — — — — — — 77,09 7,884,09
PSU Gran 09/14/1: — — — 22,02¢ 44,05 88,10« — 5,247,1405)
Jonathan C. Chadwick RSU Gran 12/17/1: — — — — — — 89,42t  8,427,41
PSU Gran 12/17/1: — — — 22,35¢ 44,71. 89,42 — 4,213,65!
Carl M. Eschenbach H1 Bonus 02/14/1: 195,00( 325,00( 650,00( — — — — —

H2 Bonus 08/14/1: 202,50( 337,50( 675,00( — — — — —
RSU Gran 04/09/1: — — — — — — 49,56¢ 5,577,00
PSU Gran 02/29/1. — — — 11,30 22,60f 67,81f — 2,235,40

PSU Gran 04/09/1: — — — 74,35 99,13¢ 198,27(®) — 11,154,01
S. Dawn Smith H1 Bonus 02/14/1: 127,50( 212,50( 425,00( — — — — —
H2 Bonus 08/14/1: 127,50( 212,50( 425,00( — — — — —
PSU Gran 02/29/1: — — — 5,651 11,30: 33,90¢ — 1,117,65!
Betsy B. Sutter H1 Bonus 02/14/1: 120,00( 200,00( 400,00( — — — — —
H2 Bonus 08/14/1: 120,00( 200,00( 400,00( — — — — —
RSU Gran 02/14/1: — — — — — — 22,60t 2,204,21.
PSU Gran 02/29/1: — — — 11,10¢ 22,60: 67,81t — 2,235,40!
Paul A. Maritz H1 Bonus 02/14/1: 225,00( 375,00( 750,00( — — — — —
Mark S. Peek H1 Bonus 02/14/1: 180,00( 300,00( 600,00( — — — — —
RSU Gran 02/14/1: — — — — — — 4521: 4,408,52!
PSU Gran 02/29/1: — — — 11,10:¢ 22,60: 67,81¢ — 2,235,40:
T. Tod Nielsen H1 Bonus 02/14/1: 180,00 300,00( 600,00( — — — — —
H2 Bonus 08/14/1: 180,00( 300,00( 600,00( — — — — —
PSU Gran 02/29/1: — — — 11,10¢ 22,60¢ 67,81t — 2,235,40:

(1) “H1Bonus”in the above table refers to grants under thecHttee Bonus Program for performance between Jariye2012 and June 30, 201242 Bonus” in the above table
refers to grants under the Executive Bonus Prodoarperformance between July 1, 2012 and Decembe2(®12.

(2) Amounts shown are possible payouts under tie@ive Bonus Program. These amounts were bas#eéndividual's 2012 base salary and position. pregram included
corporate and individual performance goals with #%ach Named Executive Officer’s target amouwed to corporate performance goals. Threshold paiswesre set at 80% of
the target amounts and were tied to achievemerarpbrate financial goals. Accordingly, threshotthbs amounts were 60% of the target amounts foNaared Executive Officers.
Maximum payments were set at 200% of the targetuaso For more information on the Executive BontsgPam, see Compensation Discussion and Analysis—Annual
Performanc-Based Bonu.”

(3) This column reflects the grant date fair valaksach equity award computed in accordance W& A opic 718, without taking into account estimdtateitures. The fair market
values of these awards have been determined basessomptions set forth in the note titleBttckholders’ Equity to our audited financial statements for the flsezar ended
December 31, 2012 included in our Annual Reporform 10-K filed with the SEC on February 27, 20@8th respect to the PSU awards, the estimate ofjtaet date fair value in
accordance with ACS Topic 718 assumes vestinggetti
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(4) Except as otherwise noted, the PSU award araaaptesent the range of shares of Class A comtook that will vest if VMware meets a designatedvgth target at the end of a
three-year performance period commencing on Jariy&§12 assuming achievement at the thresholgkettand maximum performance levels. The PSU awasildsonvert into
Class A common stock at a ratio ranging from 0.8.@shares for PSU awards granted in February a8dZrom 0.5 to 2.0 shares for awards granted Béibruary 2012, depending
upon the degree of performance. Vesting in the VEWRSU award will not occur, and no shares wilidseed, for performance below minimum threshold#jed in the award.
For more information regarding our PSU awards,” Compensation Discussion and Anal—Long-Term Incentive.”

(5) Pursuant to ASC Topic 718, this award is deemdxta modification of an award granted by EMC, aanept and controlling stockholder, to Mr. GelsingarAugust 3, 2011 and t
grant date fair value of this award is equal tordsdual value of the EMC award on the date ofificadion. For more information, seeSummary Compensation Table—Footnote
5.

(6) Represent the range of shares of Class A constomk that will vest, half at the end of 2013 &adf at the end of 2014, if VMware meets designapedvth targets assuming
achievement at the threshold, target and maximufonpeance levels. The PSU award will convert intass A common stock at a ratio ranging from 1.0.@shares for units
vesting at the end of 2013 and 0.5 to 2.0 for wreting at the end of 2014, depending upon theegegf performance. Vesting in the VMware PSU aweitbdnot occur, and no
shares will be issued, for performance below mimnibresholds specified in the award. For more mfation regarding our PSU awards, s&ompensation Discussion and
Analysi—Long-Term Incentive.”

Outstanding Equity Awards at Fiscal Year-End

The following table sets forth information concempistock options and stock awards held by our NaExegtutive Officers as of
December 31, 2012.

Except for the EMC awards held by Mr. Gelsingee, tinarket values for unvested stock awards are leddclibased on a market valut
$94.14 of our Class A common stock (the closingkeiaprice of VMware’s Class A common stock on DebenB1, 2012) multiplied by the
number of shares subject to the award. For the BM@&rds held by Mr. Gelsinger, the market valuesifirested stock awards are calculated
based on a market value of $25.30 per share (dstng market price of EMC’s common stock on Decem®ie 2012) multiplied by the
number of shares subject to the award.

Option Awards Stock Awards
Number

of Market
Shares  Value of
or Units  Shares ol

of Stock  Units of

Number of Stock

Securities Number of Held Held

Underlying Securities Option That That

Unexercisec  Underlying Exercise Option Have have

Unexercised Expiration Not Not

Grant Options (#) Options (#) Price Grant Vested Vested

Name Type Date Exercisable Unexercisable ($) Date Type Date (#) ($)
Patrick P. Gelsinger EMC  10/30/0¢1) 300,00¢ 200,00( 16.47 10/30/1¢ EMC 10/30/03 125,00( 3,162,50
EMC  08/03/1(1) 9,60( 14,40( 20.47 08/03/2( EMC 08/03/1(2) 24,000 607,20
EMC  02/02/1:®) 9,00( 27,00 20.43 08/03/2( EMC 02/02/144 48,00 1,214,40!
EMC 08/03/1:(1) 4,107 16,43: 25.0¢ 08/03/2: EMC 02/02/142 75,000 1,897,501
EMC  02/02/1:5 — 30,80¢ 25.0¢ 08/03/2: EMC 08/03/142 30,55: 772,96t

EMC 02/02/146) 61,10: 1,545,90!
VMW  09/14/147) 77,09: 7,257,34
VMW  09/14/148) 44,05 4,147,05!

Jonathan C. Chadwic — — — — — — vMw  12/17/1240) 89,42t 8,418,47
VMW 12/17/148) 44,71: 4,209,18
Carl M. Eschenbac VMW  06/15/049) 1,042 6,25( 30.8( 06/15/201 VMW  11/15/1(19  2455; 2,311,32

VMW  09/15/1:11)  39,46: 3,715,04
VMW  02/29/148) 22,60t 2,128,03!
VMW  04/09/1{11)  49,56¢ 4,666,42
VMW  04/09/1{12  9913¢ 9,332,85
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Option Awards Stock Awards
Number

of Market
Shares  Value of
or Units  Shares ol

of Stock  Units of

Number of Stock
Securities Number of Held Held
Underlying Securities Option That That
Unexercisec  Underlying Exercise Option Have have
Unexercised Expiration Not Not
Grant Options (#)  Options (#) Price Grant Vested Vested
Name Type Date Exercisable Unexercisable (%) Date Type Date #) ($)
S. Dawn Smith VMW  10/14/0(13) 1,87t 18,75( 4508  10/14/1! VMW  10/14/0€10) 8,75( 823,72
VMW 11/15/1(10) 9,207 866,74
VMW 02/29/148)  11,30: 1,063,97!
Betsy B. Sutte VMW  06/15/0413) 1,04z 6,25( 30.8( 6/15/1f VMW  11/15/1(10  1841. 1,733,49.
VMW 02/14/1:D  22,60f 2,128,03!
VMW 02/29/148)  22,60f 2,128,03!
Paul A. Maritz VMW  09/10/0¢ 500,00( — 33.9¢ 09/10/1: VMW  11/15/1(10)  2455. 231132
VMW  08/12/0{14) 1,361,30 78,69¢ 31.5¢ 08/12/1t
Mark S. Peel — — — — — — — — — —
T. Tod Nielser VMW 02/13/0§13) 88,33 16,661 25.0¢  02/13/1f VMW  02/13/0€10) 50,000 4,707,001
VMW 11715110 2455; 2,311,32!
VMW 02/29/148) 22,60 2,128,03!

(1) Option vests over five years on each anniversatii@flate of grant, subject to continued employrmr

) RSU vests over four years on each anniversaryeofiite of grant, subject to continued employn

?3) Represents a performance stock option to psecB&,000 shares of EMC common stock. The perfazenatock option was awarded by EMC on August 30201d performance
targets were approved on February 2, 2011. 1008tesk options became eligible to vest in Febru@fy220ne-quarter of the EMC option shares vestegetimuary 2, 2012, and
the remaining shares vest ratably every year fuilyl vested on February 1, 2015, subject to car@themploymen

4) Represents 72,000 EMC shares issuable undgtlea®ard. The PSU was awarded by EMC on AugusdB) 2nd performance targets were approved on Fgti2u2011. 100%
of the PSUs became eligible to vest in Februarn22@he-third of the EMC PSUs vested on Februag022, and the remaining PSUs vest ratably everytheaeafter until fully
vested on February 1, 2014, subject to continugal@ment.

(5) Represents a performance stock option to psecBA,808 shares of EMC common stock. The perfaenatock option was awarded by EMC on August 31201d performance
targets were approved on February 2, 2012. 95.88tesk options became eligible to vest in Febraas (the “Eligible Options ). One-quarter of the Eligible Option shares
vested on February 6, 2013, and the remainingli¢igdption shares vest ratably every year thereafttl fully vested on February 1, 2016, subjectontinued employment. The
remaining 4.2% of this option award was forfeitette the 2012 performance goals were not fully @add. For more information on the EMC performartoelsoptions granted in
August 2011, please s* Compensation Disclosure and Anal—Annual Equity Award” on pages €-62 of EMC's proxy statement filed with the SEC on March 21,2

(6) Represents 61,103 EMC shares issuable undgtlaa®ard. The PSU was awarded by EMC on AugusbdB] 2nd performance targets were approved on Fgh2u2012. 95.8%
of the PSUs became eligible to vest in Februard3@ie “Eligible PSUs”). One-third of the Eligible PSUs vested on Feloyu&, 2013, and the remaining Eligible PSUs vest
ratably every year thereafter until fully vestedrebruary 1, 2015, subject to continued employmEme. remaining 4.2% of this PSU award was forfegtiede the 2012
performance goals were not fully achiev

(@) RSU vests over four years, with 37.5% vestindte 18-month anniversary of the first day of tienth the RSU was granted and the remaining skastmg ratably every six
months thereafter, subject to continued employn

(8) Represents the number of shares of Class A aonstock that will vest under a PSU award at theeadra three-year performance period beginning danii, 2012 and ending on
December 31, 2014, subject to continued employnassyming achievement of the target financial perémce established at the beginning of 2012. Refulthe PSU awards
cannot be determined at this time. Results to idaieate achievement at the target level, whiateflected in this column. Vesting in the PSU awaiiinot occur, and no units wi
be issued, for performance below minimum threshsfcified in the award. For more information relyzg the PSU awards, se€bmpensation Discussion and Analysis—Long-
Term Incentive.”

9) Option vests over four years, with 25% vestinghe first anniversary of the first day of thentiothe option was granted and the remaining shesgting ratably each month
thereafter, subject to continued employm

(10) RSU vests over four years, with 25% vestindhenfirst anniversary of the date of grant andrémeaining shares vesting ratably every six motitbgeafter, subject to continued
employment

(11) RSU vests over four years, with 25% vestinghenfirst anniversary of the first day of the ntotlie RSU was granted and the remaining sharemgestably every six months
thereafter, subject to continued employm

(12) One-half of the PSU award will vest after &mal of a performance period beginning January 12 20d ending December 31, 2013, subject to cagdiimployment, assuming
achievement of specified performance criteria ametoalf of the award will vest after the end ofesfprmance period beginning January 1, 2012 anéhgridecember 31, 2014,
subject to continued employment, assuming achieméofespecified performance criteria. The awardigét financial performance was established atitine of grant. Results for
the PSU award cannot be determined at this timsulReto date indicate achievement at the target,levhich is reflected in this column. Vestingtive PSU award will not occur,
and no units will be issued, for performance befoinimum thresholds specified in the award. For mofermation regarding the PSU awards, s&ofmpensation Discussion and
Analysi—Long-Term Incentive.”

(13) Option vests over four years, with 25% vestinghe first anniversary of the date of grant tiremaining shares vesting ratably each monteafiier, subject to continued
employment

(14) 21.6% of the option vested on the date of grarth thie remaining shares vesting ratably each mietreafter through March 12, 2103, subject to cortil employmen
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Option Exercises and Stock Vested

The following table sets forth information regamglistock options and stock awards exercised aneédgstspectively, for our Named
Executive Officers during the fiscal year ended &wgber 31, 2012.

Option Awards Stock Awards
Number of
Shares Number of Share: Value

Acquired on Value Realized ol Acquired on Realized on
Name Exercise (#) Exercise ($)V) Vesting (#) Vesting ($)®
Patrick P. Gelsinge#) — — 125,00 2,988,7516)
Jonathan C. Chadwic — — — —
Carl M. Eschenbac 12,50( 789,84! 50,43( 4,542,15
S. Dawn Smitt 22,50( 1,194,111 13,35 1,193,16!
Betsy B. Sutte 12,50( 693,09: 19,20 1,749,09
Paul A. Maritz 500,00( 25,930,00 12,27¢ 1,144,92.
Mark S. Peel 75,00( 4,582,60! 6,13¢ 624,60:
T. Tod Nielser 58,34¢ 4,456,771 62,27¢ 5,981,42.

(1) Amounts represent the difference between tieecése price and the fair market value of the VMsv@tass A common stock on the date of exercisedoh option multiplied by the
number of options exercised on each such dateniaiket value has been determined based on theglpsce of VMware’s Class A common stock on théS¥E on the exercise
date.

(2) Amounts represent the fair market value of VMsv&lass A common stock, on the applicable vestatg, multiplied by the number of shares of resdestock units vested on each
such date. Fair market value has been determirstiten the closing price of VMware’s common stogkiee NYSE on the vesting date, if the vesting diats on a trading day, or
if the vesting date does not fall on a trading dhg,first trading day immediately preceding thetirey date. Amounts shown do not represent proceenssales of shares acquired
on vesting of stock awards and do not indicate shates were actually so

(3) Prior to joining VMware Mr. Gelsinger was areextive officer at EMC, our parent and controllstgckholder. Mr. Gelsinger will continue to vestiquity awards granted by EMC
while he is employed by the Compai

(4) Represents only those EMC restricted stock unéswasted in 2012 following Mr. Gelsin¢s appointment as Chief Executive Officer of the @any on September 1, 20

(5) Represents the fair market value of EMC commonkstocthe applicable vesting date, multiplied by mlienber of shares of stock that vested on that

Pension Benefits
VMware does not provide pension benefits to its Rdr&xecutive Officers.

Nonqualified Deferred Compensation
VMware’s Named Executive Officers are not provideth a nonqualified deferred compensation plan.

Potential Payments upon Termination or Change in Cotrol

The information below describes the compensatiahtamefits due to each of our Named Executive &ffién the event of termination
of employment or a change in control under theusitstances described below. Except as noted belbunasted stock awards will
terminate upon any termination of employment. Tasted portions of all stock options generally renedercisable for a period of three
months following the date of termination unlessrimation is for cause, in which case any unexedcideck options terminate immediately.

Involuntary Termination for Cause

A Named Executive Officer whose employment is teiaéd for cause is not entitled to any compensatidyenefits other than those
that are paid to all employees upon any terminatioemployment.
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Involuntary Termination without Cause or Resignatiofor Good Reason

Except as provided in individual agreements, a NhEvweecutive Officer whose employment is involuritatérminated without cause or
who terminates his or her employment for good reasmot entitled to any benefits other than thibse are paid to all employees upon any
termination of employment.

The employment offer letter for Ms. Smith providesthe acceleration of vesting of one-half ofeduity awards granted to her in
connection with her hiring in the event of her ilrdary termination by the Company without causéartermination of employment for
good reason.

The employment offer letter for Mr. Chadwick proegifor the acceleration of vesting of one-halfhaf tinvested RSUs granted to him
in connection with his hiring in the event of hiwoluntary termination by the Company without caaséis termination of employment for
good reason within 18 months of his hire date.

The agreement relating to the RSU awarded to Mshé&sbach in connection with his promotion to Clglerating Officer in April
2012 provides for the acceleration of vesting of-bialf of the unvested portion of the RSU in thergwof his involuntary termination by the
Company without cause or his termination of emplegitrfor good reason.

Voluntary Termination

A Named Executive Officer who voluntarily terminatemployment is not entitled to any compensatioemrefits other than those that
are paid to all employees upon any terminationnopleyment.

The provision of any additional compensation anaefiies would be made at the discretion of the Camp&on and Corporate
Governance Committee.

Change in Control

Our Named Executive Officers do not have changmintrol 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 of VMware

Mr. Nielsen'’s offer letter provides for the acceléon of vesting of one-half of the unvested RStmited to him in connection with his
hiring in the event of his involuntary terminatiby the Company without cause or his terminatioerraployment for good reason within 12
months following a change in control of VMware. Nilielsen resigned from the Company effective Decan®i, 2012 and accepted a
position at EMC.

Each of Mr. Gelsinger’s, Mr. Chadwick’s and Ms. 8 offer letters provide for the acceleratiorvesting of the entire unvested
portion of the RSUs, and, in the case of Ms. Snsith¢ck options, granted to the officer in connettigth his or her hiring in the event of the
officer’s involuntary termination by the Companythéut cause or the officer’'s termination of empl&mfor good reason within 12 months
following a change in control of VMware.

The agreement relating to the RSU awarded to Meh&sbach in April 2012 in connection with his prdioo to Chief Operating
Officer provides for the acceleration of vestingtod entire unvested portion of the RSU in the ewéhis involuntary termination by the
Company without cause or his termination of emplegitfor good reason following a change in contfoVMware.

In the event of a change in control of VMware, pleeformance stock awards granted to Named ExecQfifieers provide that
applicable performance period will terminate imnagelly prior to consummation of the change in cdnaod the conversion ratio applicable
to the PSU will be fixed at either 1.0, if the charin control occurs in the first year of the pemfance period, or a conversion ratio
determined using a hypothetical revenue growthfatéhe full performance period that is calculabeged on the annualized revenue growth

60



Table of Contents

rate for the period prior to the change in contrallowing a change in control of VMware, if we t@nate an officels employment other the
for cause or the officer terminates his or her @yplent for good reason, the PSU award will becaullg ¥ested.

Death

Upon an employee’s death, the employee’s surviwdi<ontinue to receive the employee’s base salarngix months, and we will
make a $10,000 contribution to a tax-qualified edion fund in respect of each of the deceased graple minor children. This benefit is
provided to all employees generally. For those eygds who hold equity awards granted under thenthaePlan, including our Named
Executive Officers, unvested stock options andkstaeards will immediately vest and all options hbidthe employee prior to his or her
death will remain exercisable for three years thftee. The awards granted by EMC to Mr. Gelsing@rgo his employment by the
Company, which continue to vest by their terms e/hi is employed by the Company, provide the samefiis.

Disability

We do not have guidelines for providing compensatipbenefits upon an employee’s disability ottt providing the benefits that
are provided to all employees generally upon anyiteation of employment. For those employees wHd kquity awards granted under the
Incentive Plan, including our Named Executive Gifi&; unvested stock options and stock awards mitiédiately vest, and all options held
by an employee prior to his or her terminationdimability will remain exercisable for three ye#insreafter. The awards granted by EMC to

Mr. Gelsinger prior to his employment by the Compamhich continue to vest by their terms while fe&mployed by the Company, provide
the same benefits.

Retirement

We do not provide any retirement benefits to oumid Executive Officers, other than matching 40p{l) contributions to the extent
that they are provided to all employees who panditg in our 401(k) plan. Effective July 2012, theximum matching contribution available
to all employees participating in our 401(k) plar$iL,250 per fiscal quarter.

Potential Payments Tables

The following table shows the potential paymentd henefits that would have been provided upon teatron under each of the
scenarios discussed above if such termination bedreed on December 31, 2012. The actual amourids fmaid can only be determined at
the time of the termination of employment. Exclu@ded benefits of equal value provided to all empés; such as payments upon an
employee’s death.

Without Cause/
Termination Due to Resignation Certain Terminations Following a
Death or Disability ($) for Good Reason ($ Change in Control ($)
Acceleration Acceleration Acceleration
Acceleration Acceleration Acceleration
of Stock of RSUs & of Stock of RSUs & of Stock of RSUs &
Options @) PSUs(2) Options (1) PSUs (2) Options (1) PSUs (@)
Patrick P. Gelsinge#) 1,978,11. 20,604,87 — — — 11,404,40
Jonathan C. Chadwic — 12,627,65 — 4,209,23! — 12,267,65
Carl M. Eschenbac 395,87! 22,153,68 — 2,333,21. — 16,127,31
S. Dawn Smitt 920,43t 2,754,44. 460,21¢ 411,86 — 1,887,69!
Betsy B. Sutte 395,87! 5,989,56: — — — 2,128,03!
Paul A. Maritz® 4,922,62. 2,311,32! — — — —
T. Tod Nielser®) 1,150,85! 9,146,36! — — — 4,481,53!

(1) Represents the aggregate value of the acdelei@tvesting of the executive’s unvested stockans, based on the spread between the closing pfiour common stock ($94.14) on
the NYSE on December 31, 2012 and the stock ogti@ncise prices

61



Table of Contents

(2) Represents the aggregate value of the acdeleiatvesting of the executive’'s unvested restdcstock units, based on the closing price of oumraon stock ($94.14) on the NYSE
on December 31, 201

(3) Amounts for Mr. Gelsinger include awards grariby EMC, our parent and controlling stockholdempto his employment by the Company, which awamstinue to vest by their
terms while he is employed by the Company. Theeggge value of the acceleration of vesting of Mglsthger’'s unvested EMC stock options are basetti@spread between the
closing price of EMC’s common stock ($25.30) on B¢SE on December 31, 2012 and the stock optionceseeprices. The aggregate value of the acceberafi vesting of
Mr. Gelsinge’s unvested EMC restricted stock units is basedherlbsing price of EM’s common stock ($25.30) on the NYSE on Decembe2@12.

(4) Mr. Maritz resigned as Chief Executive Officeffective September 1, 2012. Mr. Maritz continteeserve on the Company’s Board of Directors archigef Executive Officer of
GoPivotal, an entity jointly owned by EMC and VMwaAs of December 31, 2012 Mr. Maritz remainediklégfor potential payments listed in the abovdealpon termination of
his employment with EMC due to death or disabil

(5) Mr. Nielsen resigned from the Company effective &@aber 31, 2012 and accepted a position at E

Indemnification Agreements and Director and Officerlnsurance

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

COMPENSATION AND CORPORATE GOVERNANCE COMMITTEE REP ORT

The information contained in this report shall @ deemed to be “soliciting material,” to be “filéavith the SEC or be subject to
Regulation 14A or Regulation 14C (other than asvited in Item 407 of Regulatior-K) or to the liabilities of Section 18 of the Setes
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 erSkecurities Exchange Act of 1934.

The Compensation and Corporate Governance CommittéMware, Inc. has reviewed and discussed the fizmmsation Discussion
and Analysis required by Item 402(b) of Regulat# with management and, based on such review medsbions, the Compensation and
Corporate Governance Committee recommended todhedB®>f Directors that the Compensation Discusaiwh Analysis be included in this
proxy statement.

COMPENSATION AND CORPORATE GOVERNANCE
COMMITTEE

David N. StronmChair
Michael W. Brown
Dennis D. Powell
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DIRECTOR COMPENSATION

The Compensation and Corporate Governance Commeitdaates the appropriate level and form of corsggon for non-employee
directors at least annually and recommends changée Board of Directors when appropriate. Du20d.2, non-employee directors were
eligible for the following compensation:

. an annual retainer fee of $50,0!

. additional annual compensation of $25,000 for cottemichairs

. additional annual compensation of $20,000 for cott@mivice chairs; an

. additional annual compensation of $15,000 for ottmenmittee member

We also reimburse our directors for reasonablersg®in connection with performing their dutieslsctors, such as attendance at
Board of Directors and committee meetings.

In addition, during 2012, non-employee directorsengigible to receive the following equity grants:

. an annual restricted stock unit grant equal toaatgvalue of $250,000, calculated using a 45-daling average, vesting in

quarterly installments over one ye

The Compensation and Corporate Governance Comnhisteadopted stock ownership guidelines for oureraployee directors. Und
the guidelines, each non-employee director whoiveseequity grants from us is required to hold B,8Bares of our Class A common stock.
If a director does not yet meet the holding requiat, the director must hold an amount of sharesldg 50% of the net shares acquired
from us as compensation for director services. Ak@date of this proxy statement, the holdingsaxth non-employee director are sufficient
to comply with this policy.

We do not provide compensation to Messrs. Tuccylém and Maritz for their service on our Boardafectors because they are
officers of EMC or a subsidiary of EMC. AccordinglMessrs. Tucci, Goulden and Maritz are not sulietihe stock ownership guidelines
established for our non-employee directors.

The table below summarizes the compensation paigstig non-employee directors for the fiscal yeatesl December 31, 2012:

Restricted Stock

Fees Paic)  Unit Awards ) Total
Name ($) $) $
Joseph M. Tucci — — —
Michael W. Brown 90,00( 216,24¢ 306,24
John R. Egai 75,00( 216,24¢ 291,24¢
David |. Goulder — —
Renee J. Jamt 65,00( 216,24¢ 281,24¢
Dennis D. Powel 85,00( 216,24¢ 301,24
David N. Strohmr 90,00( 216,24¢ 306,24

(1) Includes annual retainer for service on our Bodrdicectors and additional amounts, as applicalelecommittee membership and service as committed .«

(2) Amounts shown represent the grant date fairasmatomputed in accordance with ASC Topic 718 eféstricted stock unit grants in this table, rathan an amount paid to or
realized by the director. The fair market value¢hefse awards have been determined based on assusngi forth in the note titledStockholders’ Equity to our audited financial
statements for the fiscal year ended December@®I2,2ncluded in our Annual Report on Forn-K filed with the SEC on February 27, 20:

(3) On May 31, 2012, each of Messrs. Brown, Egaméd and Strohm and Ms. James was granted an af@&,825 restricted stock units, with a grant datevalue of $216,248, in
each case, computed in accordance with ASC Tof@¢c&ddescribed in Footnote 2 to this ta
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The table below shows the aggregate numbers ofsteyd/Mware stock awards and option awards outsigrfdr each non-employee
director as of December 31, 2012.

Number of Securities Number of Securities
Unvested Underlying Underlying

Restricted Stoc} Unexercised Option: Unexercised Option:
Name Unit Awards Exercisable Unexercisable
Joseph M. Tucci — — —
Michael W. Brown 1,167 18,00( —
John R. Egal 1,162 18,00( —
David I. Goulder — — —
Renee J. Jam¢ 1,163 — —
Dennis D. Powel 1,16: 1,50¢ —
David N. Strohmr 1,167 — —

REVIEW AND APPROVAL OF TRANSACTIONS WITH RELATED PE RSONS

From time to time, we enter into transactions inchtrelated persons” (as defined in Item 404 ofjiation S-K adopted by the SEC
under the federal securities laws) could be deeimédve a direct or indirect material interest.eRed persons include our directors and
executive officers, their immediate family membeansl stockholders beneficially owning more than fieecent of either class of our comn
stock. We enter into these transactions in thenarglicourse of business in connection with thegtesievelopment, marketing, sales and
distribution of our products and in the administiatand oversight of our business operations.

We have adopted a written policy and procedureshi®review, approval and ratification of transaieti involving related persons. We
recognize that transactions with related personspnasent potential or actual conflicts of interesan appearance of impropriety.
Additionally, these transactions must be fair taruaccordance with applicable Delaware corporate Accordingly, as a general matter, it is
our policy to closely assess and evaluate traractvith related persons. Our policy provides thaisactions with related persons are
subject to review by our Audit Committee.

The policy covers all transactions, arrangementglationships (or any series of similar transadiarrangements or relationships), in
which we or any of our subsidiaries is or will bpaaticipant, in which the amount involved exce$ii20,000 and in which any related person
has or may have a direct or indirect material egérAn investor may obtain a written copy of ghidicy 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 servisebath a director of EMC and
VMware, or as a director of VMware and an officeremployee of EMC, could create, or appear to ergaitential conflicts of interest when
directors and officers are faced with decisions tioaild 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 our pmyrights, 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 M€ in the event they learn of a transaction
may be a corporate opportunity for both us and Ept@yided they comply with the provisions set farttour certificate of incorporation. F
more information, see Transactions with Related Persons—Our Relationsliiip EMC Corporation’
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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 todug majority stockholder, and
we are considered a “controlled company” undeNN&E Rules. EMC has the power, acting alone, to@ppany 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 outstandsiigres 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 in order to authore@umber of significant actions.

As described in ‘Our Board of Directors and Nomineéghree members of our Board of Directors are ekeelofficers of EMC or
subsidiaries of EMC. The Chairman of our BoardgjpbsM. Tucci, is the Chairman and Chief Executiiéc®r of EMC, David |. Goulden is
the President, Chief Operating Officer and Chiefaficial Officer of EMC and Paul M. Maritz is Chiekecutive Officer of GoPivotal, an
entity jointly owned by EMC and VMware.

Overview

We operated as a wholly owned subsidiary of EM@fdanuary 2004 to August 17, 2007, the closing aateir IPO. In April 2007, w
declared an $800 million dividend to EMC in therfoof a note payable. The note had an initial matwalate in April 2012 and bears an
interest rate of the 90-day LIBOR plus 55 basi\f#0{0.91% as of December 31, 2012), 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 pedls 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, wte&@%50 million, to the amount currently outstaridiBuring 2012, we recorded $4.7
million of interest expense related to the noteun financial statements.

Subsequent to our IPO, we continue to be a majorityed and controlled subsidiary of EMC, our resoftoperations and financial
position are consolidated with EMC's financial staents, we continue to receive various adminiseagervices 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 we and EMC resell each other’s services to théndy customers. Additionally, in
geographic areas where we have not establisheovausubsidiaries, we contract with EMC subsidiafeessupport services and EMC
employees who are managed by our personnel. Asidegddurther below, our relationship with EMC indes the following aspects:

. EMC is our controlling stockholder and, as sucls, tertain rights under our charter docume

. A master transaction agreement entered into witlCHEiViconjunction with our IPO, together with anaily agreements, governs
many aspects of our p-IPO business relationship with EM

. We contract for certain services from EMC subsidmin geographic regions where we do not havd kegjities establishe:
. We transact ongoing business with EMC pursuanéttam ordinary course agreemel

. From time to time we engage in transactions with(Etd effect the sale or transfer of business asartswe have also invested
alongside EMC in certain joint venture
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As reported in our 2012 Annual Report on Form 1fikkd with the SEC on February 27, 2013, we and E&h@aged in the following
transactions during 2012:

As of December 31, 2012, VMware and EMC amendeopenational support agreement related to EMC’s Mdayd-based data
storage and data center services such that VMwiliraasnlonger operate the Mozy service on behalEMC. Under the
amendment, VMware transferred substantially all leyges that support Mozy services to EMC and EM@Ipased certain ass:
from VMware in relation to transferred employeekeTermination of service and related transfemopleyees and sale of assets
was substantially completed during the first quanfe2013. For more information se&tupport to EMC for Operation of Mozy
Busines¢” below.

During 2012, we incurred expenses of $106.3 milfiancosts incurred by EMC for our direct beneditich as salaries, benefits,
travel and rent. These costs include an estimate’s-length mar-up.

We paid no income taxes to EMC for our portion ME&Ss consolidated federal income taxes, pursuaouraax sharing
agreement with EMC. Under the same tax sharingeageat, EMC paid us $19.3 million in 2012 relatingoeriods where we had
a stand-alone federal taxable loss. The differérete@een income taxes calculated on a separate fieasis and income taxes
calculated within EMC'’s consolidated, combined andary returns is presented as a component o$tmaekholders’ equity. The
amount presented as a component of our stockhoklgugty from the tax sharing arrangement was reéedras a decrease in
stockholder’ equity of $4.4 million. For more information, s* Tax Sharing Agreeme” below.

We recognized professional service revenue of $8ifllibn for services that we provided to EMC custrs.
We recognized revenue from products and serviceshpsed by EMC for its internal use of $9.1 milli
We purchased $42.2 million of products and servicas EMC.

Pursuant to a reseller arrangement with EMC, EM@dbes our products and services with EMC'’s prodaats sells them to end
users. In 2012, we recognized revenues of $160dlmirom products and services sold pursuantuoreseller arrangement with
EMC.

Cash proceeds from the exercise of EMC options IiglMware employees paid to EMC were $9.4 milli

Effective September 1, 2012, Patrick P. Gelsingecseded Paul M. Maritz as Chief Executive OfficeYMware. Prior to
joining VMware, Mr. Gelsinger was the President &idef Operating Officer of EMC Information Infrastture Products

Mr. Maritz remains a board member of VMware and-ently serves as Chief Executive Officer of GoPalpan entity jointly
owned by EMC and VMware. With the exception of agéerm incentive performance award from EMC that @elsinger agree
to cancel in consideration of a new performancekstmit award from VMware, both Mr. Maritz and Mzelsinger retained and
continue to vest in their respective equity awdhds they held as of September 1, 2012. Stock-beseghensation related to
Mr. Gelsinger's EMC awards will be recognized on Whte's consolidated statements of income overwards’ remaining
requisite service periods. Stock-based compensedlated to Mr. Maritz's VMware awards will be repozed as an expense by
EMC.

In December 2012, VMware and EMC launched the BiMaitiative. As part of the Pivotal InitiativencApril 1, 2013, both
companies contributed assets and employees to G@RifFor more information, seelbint Contribution of Assets with EMC into
GoPivotal” below.

EMC as our Controlling Stockholder

As of the close of business on the Record Date, EMGed approximately 80.0% of our common stock (axmately 33.1% of our
Class A common stock and 100% of our Class B comstack) and controlled
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approximately 97.3% of the combined voting poweowf common stock. For as long as EMC or its sigmeis-interest continues to control
more than 50% of the combined voting power of mmmon stock, EMC or its successor-in-interest lgllable to direct the election of all
the members of our Board of Directors and exeroisgrol over our business and affairs, including determinations with respect to merg
or other business combinations involving us, thguasition or disposition of assets, the incurreatadebtedness, the issuance of any
additional common stock or other equity securitées] the payment of dividends with respect to aunmon stock. Similarly, EMC or its
successor-in-interest will have the power to deteenmatters submitted to a vote of our stockholeétisout the consent of our other
stockholders, will have the power to prevent a ¢gegan control of us and will have the power to takieer actions that might be favorable to
EMC or its successor-in-interest.

Certain of EMC's rights as our majority stockhol@gise from being the sole holder of our Class Biemn stock, which has certain
voting rights greater than the voting rights of @lass A common stock. Holders of our Class B comstock are entitled to ten votes per
share of Class B common stock on all matters exfoephe 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 comstock in all cases. The holders of
Class B common stock, voting separately as a cms%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 dirg¢sd. Accordingly, the holders of our Class B conmstock currently are entitled to elect 8
of our 9 directors. If EMC transfers shares of @lass B common stock to any party other than aessmr-in-interest or a subsidiary of EMC
(other than in a distribution to its stockholdemsler Section 355 of the Code, or in transfers falhgy such a distribution), those shares will
automatically convert into Class A common stock: $mlong as EMC or its successor-in-interest heiadlfy owns shares of our common
stock representing at least a majority of the vetggled to be cast by the holders of outstandinting stock, EMC will be able to elect all of
the members of our Board of Directors.

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

. consolidate or merge with any other ent

. acquire the stock or assets of another entity a@sx of $100 million

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

. dissolve, liquidate or wind us u

. declare dividends on our stoc

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

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

Beneficial ownership of at least 80% of the totating power and value of our outstanding commonksts required in order for EMC
to continue to include us in its consolidated gréupfederal income tax purposes (th€dnsolidated Group™), and beneficial ownership of
at least 80% of the total voting power is requiredrder for EMC to effect a tax-free spin-off of ar certain other tax-free transactions. We
have been included in EMC'’s consolidated grougf@. federal income tax purposes. We have agres#ddhso long as EMC or its
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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 bgeeted to preclude EMC's or its successor-in-irseseability to undertake a tax-free spff:

In order to address potential conflicts of intefestiween us and EMC with respect to corporate dppities that are otherwise permit
to be undertaken by us, our certificate of incogpion contains provisions regulating and definimg tonduct of our affairs as they may
involve EMC and its officers and directors and pawers, rights, duties and liabilities and thosewf officers, directors and stockholders in
connection with our relationship with EMC. In gealethese provisions recognize that, subject tdithigations related to our technology and
product development and marketing activities, w& BMC may engage in the same or similar businebgtaes and lines of business, may
have an interest in the same areas of corporateriymities and will continue to have contractual dsiness relations with each other. It is
also contemplated that officers and directors oftEEMay also serve as officers and directors of VMwaard vice versa.

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

. engaging in the same or similar business activirdses of business as t
. doing business with any of our clients or customer
. employing or otherwise engaging any of our officer&mployees

Our certificate of incorporation provides that ¥IE 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 oppibytto us, and we will, to the
fullest extent permitted by law, renounce any iaseor expectancy in any such opportunity and waieclaim that such corporate
opportunity be presented to us. EMC will have $etisits 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 presentdbigiorate opportunity to us.

If one of our directors or officers who is alsoigedtor or officer of EMC learns of a potentialrisaction or matter that may be a
corporate opportunity for both us and EMC and whity be properly pursued by us pursuant to thedtions 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 msl@ur stockholders with respect to such
corporate opportunity, and will be deemed not teehderived an improper personal economic gain fsagh corporate opportunity if the
director or officer acts in good faith in a manoensistent with the following policy:

. where an opportunity is offered to a VMware directout not an officer) who is also a director ofiedr 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 offiggro is also an EMC officer, VMware will be entiiléo pursue such
opportunity only when expressly offered to suchvitthial solely in his or her capacity as a VMwaféoer;

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

. where one of our officers or directors, who alswes as a director or officer of EMC, learns ofodemtial transaction or matter
that may be a corporate opportunity for both usBERIC in any manne
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not addressed in the foregoing descriptions, surelttor or officer will have no duty to communicatepresent that corporate
opportunity to us and will not be liable to us arr stockholders for breach of fiduciary duty bysea of the fact that EMC purst
or acquires that corporate opportunity for its

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, “ocmrgte opportunities” are limited to business opgittes permitted by the provisions related
to our technology and product development and ntisigk@ctivities and, subject to this limitationcinde business opportunities which we
financially able to undertake, which are, from th&ture, in our line of business, are of practahlantage to us and are ones in which we
have an interest or a reasonable expectancy, amtdiah, by embracing the opportunities, the seléiiast of EMC or its officers or directors
will be brought into conflict with our self-interies

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

Master Transaction Agreement and Ancillary Agreenien

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

. a master transaction agreems

. an administrative services agreemt

. a tax sharing agreeme!

. an insurance matters agreem

. an employee benefits agreeme

. an intellectual property agreement; ¢

. real estate agreemen

The agreements summarized below were filed as Bghibdthe registration statement relating to ®®1 You are encouraged to read
full text of these material agreements. We enterxthese agreements with EMC in the context ofrelationship with EMC as our parent

and controlling stockholder. The prices and otbems of these agreements were designed to be isigth the requirements of
Section 482 of the Code and related U.S. TreaseguRtions with respect to transactions betweeted|parties.

Master Transaction Agreement

The master transaction agreement contains keygoma relating to our ongoing relationship with EM@hless otherwise required by
the specific provisions of the agreement, the mastasaction agreement will terminate on a dad¢ ighfive years after the first date on wk
EMC ceases to own shares representing at leaso20% common stock. The provisions of the mastandaction agreement related to our
cooperation with EMC in connection with futuredgition will survive seven years after the termimatf the agreement, and provisions
related to confidential information and indemnifioa by us and EMC will survive indefinitely.

Registration Rights Pursuant to the master transaction agreemettie aequest of EMC, we will use our reasonable efstts 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 two
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registrations in any calendar year. We also profEaiitC with “piggy-back” rights to include its shariesfuture registrations by us of our
securities under the Securities Act. There is mit lon the number of these “piggy-badlegistrations in which EMC may request its shae
included.

EMC may not transfer its registration rights ottiean to an affiliate. EMG registration rights will terminate on the earliéthe date o
which EMC has sold or transferred all of its sharesur common stock deemed “restricted securit@@siur common stock held by EMC
may be sold without restriction pursuant to Ruléd dfithe Securities Act.

We have agreed to cooperate in these registratiotselated offerings. All expenses payable in egtian with such registrations will
be paid by us, including the fees and expensea®fion 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, ateogoense, with EMC to accomplish a distributionBWC 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 suclritistion shall occur, the date of the distributemd the form, structure, and all other terms of
any transaction to effect the distribution. A distition may not occur at all. At any time priordompletion of the distribution, EMC may
decide to abandon the distribution, or may modifglmange 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 agreementawe granted EMC a continuing right to purchasenfus shares
of Class A common stock and Class B common stotkiatarket value as determined in accordance thighagreement in order to maintain
EMC'’s respective percentage ownership interestaiinClass A common stock and Class B common stltduing our IPO. This option
may not be exercised by EMC in connection with isyance by us of any shares pursuant to any sfatakn or other executive or employee
compensation plan, except where such issuance waukke EMC'’s percentage ownership of common stoékiltbelow 80.1%.

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

Indemnification. The master transaction agreement provides faséndemnities that generally will place the finanagiesponsibility or
us and our subsidiaries for all liabilities asstedlawith the current and historical VMware businasd operations, and generally will place on
EMC the financial responsibility for liabilities ssciated with all of EMC’s other current and higtal businesses and operations, in each cast
regardless of the time those liabilities arise. Teester transaction agreement also contains indieation provisions under which we and
EMC each indemnify the other with respect to breaalf the master transaction agreement or anycomgrany agreement.

In addition to the general indemnification obligeis described above relating to the current artdrigal VMware and EMC businesses
and operations, we and EMC have agreed to crogsrinily each other against liabilities arising framy misstatements or omissions in one
another’s SEC filings and from information eachlusfprovides to the other specifically for inclusiarthe other party’s annual or quarterly
reports, but only to the extent that the informagi@rtains to the party providing the informatiorite business or to the extent the party filing
the SEC report provides the party supplying therimiation with prior written notice that the infortimn will be included in its annual or
quarterly reports and the liability does not reéudtn the action or inaction of the party filingetheport.

Accounting Matters; Legal PoliciedJnder the master transaction agreement, we agoaggk our reasonable best efforts to use the
same independent auditors selected by EMC and iimtairathe same fiscal
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year as EMC until such time as EMC is no longeuiregl to consolidate our results of operations famahcial position (determined
accordance with GAAP consistently applied). We algreed to use our reasonable best efforts to esenpur audit and provide EMC with
all financial and other information on a timely tsasuch that EMC may meet its deadlines for itadilannual and quarterly financial
statements.

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

Administrative Services Agreement

Under the administrative services agreement, EME pnavide us with services and resources, inclutkixg accounting, treasury, legal
and human resources services. For such time althimistrative services agreement is in effect, EMM@ VMware may agree on additional
services to be included in the administrative ssviagreement. EMC is to provide us with servici#is substantially the same degree of skill
and care as such services are performed within BMEwill pay fees to EMC for the services renddraded on the number and total cost of
the EMC employees required to provide serviceasanay otherwise be agreed.

The initial term of the administrative servicesegment expired on September 30, 2007 and extemoimatically for additional three-
month terms unless terminated by one of the paMi&shave the right to terminate any of the sesvm®vided by EMC under the
administrative services agreement at any time @foday prior written notice of termination to EMC.

Furthermore, we have agreed in the administratveices agreement that we will be responsiblednd 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, tthdfawillful misconduct of EMC. As of December 21012, we provide most of the servi
subject to the administrative services agreemerdoselves. However, the agreement has not beinizted and remains in effect.

Tax Sharing Agreement

We have been included in the Consolidated Groupedisas in certain consolidated, combined or ugignoups that include EMC
and/or certain of its subsidiaries (€bmbined Group”) for state and local income tax purposes. Weregtéto a new tax sharing
agreement that became effective upon consummationrdPO. Pursuant to the tax sharing agreemesatamd EMC generally will make
payments to each other such that, with respeettogturns for any taxable period in which we oy ahour subsidiaries are included in the
Consolidated Group or any Combined Group, the amnofutaxes to be paid by us is determined, suligecertain adjustments, as if we and
our subsidiaries included in the Consolidated Grougombined Group filed our own consolidated, comal or unitary tax return. EMC
prepares pro forma tax returns for us with resfeany tax return filed with respect to the Cordaied Group or any Combined Group in
order to determine the amount of tax sharing paysender the tax sharing agreement. We are redperisir any taxes with respect to tax
returns that include only us and our subsidiafeging the first quarter of 2011, we amended thxestaaring agreement to provide that
intercompany payments due to one another undeathgharing agreement would be made on a quartatlyer than annual, basis.

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

We are included in the Consolidated Group for mim which EMC owned at least 80% of the totaingpower and value of our
outstanding stock. EMC, during any part of a coidsiwéd return year, is liable for

71



Table of Contents

the tax on the consolidated return of such yearepixfor such taxes related to (i) our separatdiahiity and (ii) our business and operations,
of such year and for any subsequently determinédielecy thereon. Similarly, in some jurisdictioresgch member of a consolidated,
combined or unitary group for state, local or fgreincome tax purposes is jointly and severallglégor the state, local or foreign income
liability of each other member of the consolidateainbined or unitary group. Accordingly, althougke tax sharing agreement allocates tax
liabilities between us and EMC, for any period inigh we were included in the Consolidated Group @ombined Group, we could be lia

in the event that any income tax liability was irred, but not discharged, by any other member@fGbnsolidated 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 agreement. If BEViEe to decide to pursue a possible spin-off, welegreed to cooperate with EMC and to
take any and all actions reasonably requested b§ EMonnection with such a transaction. We hase afreed not to knowingly take or fail
to take any actions that could reasonably be ergéct preclude EMC's ability to undertake a taefspin-off. In the event EMC completes a
spin-off, we have agreed not to take certain astisoch as asset sales or contributions, merdeck issuances or stock sales within the two
years following the sp-off without first obtaining the opinion of tax cosel or an Internal Revenue Service ruling to ffecethat such
actions will not result in the spin-off failing talify as a tax-free spin-off. In addition, we geally would be responsible for, among other
things, any taxes resulting from the failure opm=off to qualify as a tax-free transaction to theéent such taxes are attributable to, or result
from, any action or failure to act by us or certliansactions involving us following a spin-off aaghercentage of such taxes to the extent
such taxes are not attributable to, or do not tésauh, any action or failure to act by either usEd/C.

Insurance Matters Agreement

We also entered into an insurance matters agreem#gmEMC in conjunction with our IPO. Pursuantthe insurance matters
agreement, EMC maintains insurance policies cogednd for the benefit of, us and our directorficefs and employees. The insurance
policies maintained by EMC under the insurance ensithgreement are comparable to those maintain&ii&/and covering us prior to our
IPO. Except to the extent that EMC allocates aipomf its insurance costs to us, we must reimb&EME, as the case may be, for premium
expenses, deductibles or retention amounts, ardhadl costs and expenses that EMC may incur inedion with the insurance coverage
EMC maintains for us. We are responsible for artioa@gainst VMware in connection with EMC’s maimdce of insurance coverage for
us, including as a result of the level or scoparof insurance, the creditworthiness of any inswgaraerier, the terms and conditions of any
policy, or the adequacy or timeliness of any notican insurance carrier in connection with a clainpotential claim or otherwise, during the
term of the insurance matters agreement, excepetextent that such action arises out of or mteel to the breach by EMC of the insurance
matters agreement or the related insurance palicigbe gross negligence, bad faith or willful ageduct of EMC in connection with the
insurance matters agreement or the related inseaolcies.

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

Employee Benefits Agreement

We have also entered into an employee benefiteawet with EMC. The employee benefits agreemeataies liabilities and
responsibilities relating to employee compensagiod benefit plans and programs and other relateéteragincluding the treatment of
outstanding EMC equity awards which may be heldlnyemployees and the allocation of certain retéenplan assets and liabilities and the
ownership of work product developed for our benefit
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VMware employees who continued to hold EMC stockans following our IPO continue to have their dixig grants governed under
EMC'’s stock plans. Additionally, when employeesster from EMC to VMware with outstanding EMC optand restricted stock awards
at the date of transfer, the employees retain #&€ grants which continue to be governed undeEM€ stock plan and vest during the
employment at VMware. As of December 31, 2012 lstiations for 2.643 million shares of EMC stock ydfich 1.764 million were
exercisable) and unvested restricted stock andatest stock unit awards for 658,411 shares of E3#tick were held by VMware employees.

Intellectual Property Agreement

The terms of the intellectual property agreemenmnfdize the relationship between us and EMC wisipeet to our use of certain EMC
source code and associated intellectual propeghigj as well as EMC's use of certain VMware sowade and associated intellectual
property rights.

Under the terms of the intellectual property agreetyhwe and EMC fully release one another frommasaiesulting from any acts of
infringement that might have occurred prior to tlage our IPO was completed. Going forward, EMC mitvide to us license rights under
certain source code and associated intellectuglgpty rights to design, develop, distribute, seand support our existing products, as well
as any updates, upgrades and future versions ¢ fhimducts, and the implementation of interopétatietween 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 werctertain source code and associated intelleptoglerty rights to design, develop,
distribute, service and support EMC'’s existing praid, any updates, upgrades and future versiot®eé products, as well as EMC'’s future
products. These rights exclude the ability of EMQse our intellectual property to create certgges$ of products. The scope of the patent
rights we provide to EMC and the scope of produgts which EMC may use our intellectual propertyhts will be initially narrowed at su
time as EMC no longer owns 50% of our common staokl, 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 of
the intellectual property rights we provide to EM@der the intellectual property agreement, and Wlandemnify EMC for any losses
arising out of any use by us of the intellectualgarty rights EMC provides to us under the intéliatproperty agreement.

Real Estate Agreements

We entered into a real estate license agreememtBitC in conjunction with our IPO. The real estitense agreement governs the
terms under which we may use the space we shatayidircontinue to share, with EMC at certain prdjes that EMC or VMware currently
leases. The real estate license agreement did atetiadly change other arrangements we have witiCE®fated to shared space or the
amounts we are charged for use of such space.

Support from EMC Subsidiaries in Certain GeographiRegions

Prior to our IPO, we had entered into several agesgs with EMC with respect to international mairkgt call center support, and
research and development services. EMC has countitaygrovide these services to us following our iRdsuant to these agreements and
similar subsequent arrangements. In certain cirtamess where we do not have an established leggl,&MC employees managed by our
personnel have provided services on our behalfhe¥e also entered into various geographically-$ipatiarketing services agreements and
other arrangements with certain of EMC’s subsidm&rirhe terms of these agreements are substasiialiiar, and, under such agreements,
the local EMC subsidiaries have agreed to provigjaipon our request,
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with services that include promoting our produdes/eloping our customer base, and acting as atidds certain customers. Under the
provisions of the agreements, we are charged by EMC subsidiaries for performing services undesthagreements. The agreements are
effective until terminated by either party upondy written notice.

Support to EMC for Operation of Mozy Business

In 2011, VMware acquired certain assets relatingMC’s Mozy cloud-based data storage and data ceateices, including certain
data center assets and a license to certain ictigdlieproperty. EMC retained ownership of the Mbmginess and its remaining assets. EMC
continues to be responsible to Mozy customers foeywproducts and services and continues to recegeiznue from such products and
services.

Pursuant to the Mozy Support Agreement, in April20ve took over responsibility to operate the Meewice on behalf of EMC.
Pursuant to the support agreement, costs incugr&Mware to support EMC’s Mozy services, plus a kaap intended to approximate third-
party costs and a management fee, were reimbusséilitvare by EMC. On the consolidated statemenis@dme, such amounts were
approximately $65.0 million in 2012. As of DecemBé&r 2012, the Mozy Support Agreement was amendeld that we will no longer
operate the Mozy service on behalf of EMC. Underamendment, we transferred substantially all eyggle that support Mozy services to
EMC and EMC purchased certain assets from VMwarelation to transferred employees. The terminatibservice and related transfer of
employees and sale of assets was substantiallyletedpuring the first quarter of 2013.

Ongoing and Ordinary Course of Business Agreements

In 2012, we entered into various software licensingd support agreements with EMC covering the msetof approximately $9.1
million in VMware products and services by EMC farinternal use and approximately $42.2 milliorpeducts and services from EMC and
its subsidiaries by VMware for our internal use ditbnally, during 2012, pursuant to reseller agaments between VMware and EMC,
EMC entered into agreements with third party custanior their purchase of VMware products and msifenal services with an aggregate
value of approximately $260.5 million.

From time to time, we also enter into various |&ieg, technology and marketing partnering agreeswith EMC relating primarily to
furthering the interoperability of our respectieehnologies. These agreements provide for deployofahe internal resources of both
companies. In 2012, we received $6.5 million froME&for EMC's portion of expenses related to colledive technology projects. In 2012,
we also paid EMC approximately $0.7 million forrjomarketing and branding efforts.

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 varg between EMC and Cisco
formed in 2009 in which we have a minority inter&3te loan was in the form of a convertible promigsote that was part of a larger
financing transaction led by EMC and Cisco andoisvertible into equity of VCE under certain circuargces. In the first quarter of 2012, we
amended certain terms of the convertible promisaotg with VCE, including an amendment that extentthe maturity date under such note
by two years. EMC and Cisco are the lead investo¥&CE, which is focused on accelerating customsidbouts of information technology
infrastructures through end-to-end enablement wice providers and large enterprise customers.

We have in the past done business, and expechtiae to do business, with VCE, on a regular, arlahgth basis, on the same or
similar terms as would be negotiated with unreldlédl parties. All such transactions with VCE wearéhe ordinary course of business on
same or similar terms as would be negotiated witielated third parties.
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Joint Contribution of Assets with EMC into GoPivota

On April 1, 2013, we and EMC contributed certaieeds and liabilities to GoPivotal, Inc. pursuanatoasset contribution agreement
and related agreements. We contributed substangithihssets and liabilities, including intelledtpeoperty assets related to certain of our
Cloud Application Platform products and services|uding our Cloud Foundry, VMware vFabric (incladiSpring and GemFire), and Cetas
organizations, and approximately 500 VMware empésyeansferred to GoPivotal. EMC contributed suiiihy all assets and
liabilities, including intellectual property assetdated to its Greenplum and Pivotal Labs busieeasnd also made a capital contribution. In
exchange, EMC received an approximately 69% eduigrest in GoPivotal. The estimated book valuthefVMware assets contributed
to GoPivotal is approximately $50 million to $80lli, including goodwill, acquired intangibles aadcounts receivable. The estimated
book value of the VMware liabilities contributedRaovotal is approximately $66 million to $96 milliancluding unearned revenues and
accrued expenses. In exchange for its contributidmware received an approximately 31% equity indéie GoPivotal. VMware
and GoPivotal have entered into a distribution agrent pursuant to which VMware will act as the egide reseller of the products and
services it contributed to GoPivotal until at leBsicember 31, 2013 in exchange for a customaryildlisor fee. VMware has also agreed to
provide various transition services to GoPivotdiliat least December 31, 2013, for which VMward Wé reimbursed for its costs.

Other Transactions with Related Persons

A son-in-law of Joseph M. Tucci, the Chairman of Board of Directors, is employed by VMware as aeaVice President, Sales. In
2012, he earned approximately $403,000 (includaigrg and commission), which is commensurate wighével of experience and other
employees having similar responsibilities. Priojdining VMware, he was an employee of EMC. Purstarithe Employee Benefits
Agreement between VMware and EMC discussed abowployees who transfer to VMware from EMC continoeést in awards previously
granted under EMC'’s stock plans. Accordingly, auliof receiving a new hire grant from VMware, Mucti’'s son-inkaw continues to vest
awards previously granted to him at EMC.

We rent drinking water filtration systems from Waare, Inc., a company that is owned by the spo@i@etsy B. Sutter, our Senior
Vice President, Human Resources. Water Ware prdwsdevices valued at $162,532 for rental and serf@es in 2012.

Based on our review of public filings, we beliehatt Cisco held 6,500,000 shares of our Class A comstock, representing, as of the
Record Date 5.1% of our Class A common stock, apprately 1.5% of our total outstanding common staokl less than 1% of our total
voting power.

We have in the past done business, and expechtae to do business, with Cisco, including itbsidiaries, on a regular, armisagtt
basis, on the same or similar terms as would betregd with unrelated third parties. During 20k@th we and Cisco engaged in purchases
of products and services from each other and il ether royalties for integration of each othétshnology in product sales to third party
end users. All such transactions with Cisco werthénordinary course of business on the same dlasitarms 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 eoan stock. We have in the past done business,qrateto continue to do business, v
entities affiliated with FMR LLC and Prudential Rimcial, financial institutions that reported in palfilings that they beneficially owned 5%
or more of our Class A common stock during all goation of 2012, on a regular, arm’s-length basisthe 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 e deemed to be “soliciting material,” to be “filéavith the SEC or be subject to
Regulation 14A or Regulation 14C (other than asvted in Item 407 of Regulatior-K) or to the liabilities of Section 18 of the Setes
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 erSkecurities Exchange Act of 1934.

The Audit Committee has reviewed and discussed Miithvare’s management and PricewaterhouseCoopersihé Budited
consolidated financial statements of VMware corgdim VMware’s Annual Report on Form 10-K for th@l2 fiscal year. The Audit
Committee has also discussed with Pricewaterhous@&®se LLP the matters required to be discussedA$/1$o. 61, as amended (AICPA,
Professional Standarc, Vol. 1. AU section 380), as adopted by the PuBlienpany Accounting Oversight Board in Rule 3200T.

The Audit Committee has received and reviewed ttitem disclosures and the letter from Pricewatade@oopers LLP required by
applicable requirements of the Public Company Aatiog Oversight Board regarding Pricewaterhouse@mpLP’s communications with
the Audit Committee concerning independence, asdlistussed with PricewaterhouseCoopers LLP itspaddence from VMware.

Based on the review and discussions referred teeghbe Audit Committee recommended to the Boardiodctors that the audited
consolidated financial statements be included inWéve’'s Annual Report on Form 10-K for its 2012 &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 VMwaex(ecutive officers and directors, and persons @ more than 10% of the
common stock, to file reports of ownership and gesnin 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@his they file.

Based solely on our review of these forms and anitepresentations from the officers and direateesived by us, we believe that
during the fiscal year ended December 31, 2013ilialj requirements were complied with in a timéashion, except, due to administrative
errors, with respect to Robynne D. Sisco, our far@eief Accounting Officer, and Jonathan C. Chadvaur Chief Financial Officer and
Executive Vice President. On April 17, 2012, Mssc®iwas granted 6,939 shares of Class A commohk s®gable under an RSU award. A
Form 4 reporting this transaction was filed on N2&2y 2012. On December 17, 2012, Mr. Chadwick wastgd 89,425 shares of Class A
common stock issuable under an RSU award. A Foraepdrting this transaction was filed on December22d2.

10-K REPORT

A copy of VMware’s Annual Report on Form 10-K, including the financial statements and schedules themetrequired to be filed
with the SEC for VMware’s most recently completed iscal year, may be found on the investor relationpage of our website at
http://ir.vmware.com. In addition, VMware will provide each beneficialowner 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 senthe Investor Relations
Department, VMware, Inc., 3401 Hillview Avenue, Pal Alto, California 94304.

By order of the Board of Directo

/sl S. Dawn Smitl

S. DAWN SMITH

Senior Vice President, General Counsel, Chief
Compliance Officer and Secrete

Palo Alto, California
April 16, 2013
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Appendix A

Approved by the Board of Directors of VMware, Ildarch 6, 2013; recommended for VMware stockhoéggaroval at May 29, 201
Annual Meeting

VMWARE, INC.
2007 EQUITY AND INCENTIVE PLAN

1.PURPOSE; TYPES OF AWARDS; CONSTRUCTION.

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

The 2007 Equity and Incentive Plan will become @ffee as of the date of the adoption by the Board.

2.DEFINITIONS . For purposes of the Plan, the following termsdefined as set forth below:
(a) “Adoption Date” means the date that the Plas adopted by the Board.

(b) “Affiliate” means an affiliate of the Compangs defined in Rule 12b-2 promulgated under Sedtibof the Exchange Act.

(c) “Award” means individually or collectively, a grant undee Plan of Options, Restricted Stock, RestrictetIStinits or Othe
Stock-Based Awards or Other Cash-Based Awards.

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

(f) “Cause” has the meaning set forth in the Graistemployment or other agreement with the Company,Subsidiary or any
Affiliate, if any, provided that if the Granteerist a party to any such employment or other agreéoresuch employment or other agreement
does not contain a definition of Cause, then Caasethe meaning set forth in the Award Terms.

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

(h) “Committee” means the Compensation CommittethefBoard. Unless other determined by the BoarlQommittee will be
comprised solely of directors who are (a) “non-esgpk directors” under Rule 16b-3 of the Exchange @) “outside directors” under
Section 162(m) of the Code and (c) who otherwisetrttee definition of “independent directors” purstito the applicable requirements of
any national stock exchange upon which the Stotikted. Any director appointed to the Committeeovdmes not meet the foregoing
requirements should recuse himself or herself falirdeterminations pertaining to Rule 16b-3 of Ehechange Act and Section 162(m) of the
Code.

(i) “Company”means VMware, Inc., a corporation organized undeddaws of the State of Delaware, or any successporation
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(j) “Covered Employee” has the meaning set fortlsattion 162(m)(3) of the Code.

(k) “Exchange Act” means the Securities Exchangeohd 934, as amended from time to time, and as mokereafter construed,
interpreted and applied by regulations, rulings eages.

() “Exchange Offer'means the offer by the Company to exchange awasded under the Plan for awards of or with resjoeitte
common stock of Parent held by certain employedseCompany and its Subsidiaries, as set forthdre detail in the Offer to Exchange
filed by the Company and Parent.

(m) “Fair Market Value’means the closing sales price per share of Stotkeoprincipal securities exchange on which thelSts
traded (i) on the date of grant or (ii) on sucheottiate on which the fair market value of Stocieipuired to be calculated pursuant to the
terms of an Award, provided that if there is notssale on the relevant date, then on the last ueviay on which a sale was reported; if the
Stock is not listed for trading on a national séms exchange, the fair market value of Stock téldetermined in good faith by the Board.

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

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

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

(q) “Option” means a right, granted to a Grantee under Sectim(i}$to purchase shares of Stock. An Option ibaither an IS
or an NQSO.

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

(s) “Other Stock-Based Awardheans an Award granted to a Grantee pursuant to8eb)(iv) hereof, that may be denomina
or payable in, valued in whole or in part by refereto, or otherwise based on, or related to, Stem&h of which may be subject to the
attainment of Performance Goals or a period ofinaertl employment or other terms and conditionseamitted under the Plan.

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

(u) “Performance Goals” means performance goalecas one or more of the following criteria: (iyeiags including operating
income, earnings before or after taxes, earninfirder after interest, depreciation, amortizationextraordinary or special items or book
value per share (which may exclude nonrecurrimgsie (ii) pre-tax income or after-tax income; (@rnings per common share (basic or
diluted); (iv) operating profit; (v) revenue, rewengrowth or rate of revenue growth; (vi) returnamsets (gross or net), return on investment,
return on capital, or return on equity; (vii) retaron sales or revenues; (viii) operating exper(®asstock price appreciation; (x) cash flow,
free cash flow, cash flow return on investmentddisted or otherwise), net cash provided by opmmatior cash flow in excess of cost of
capital; (xi) implementation or completion of cc#il projects or processes; (xii) economic valuate; (xiii) cumulative earnings per share
growth; (xiv) operating margin or profit marginmMxcommon stock price or total stockholder retixvj) cost targets, reductions and savir
productivity and efficiencies; (xvii) strategic bngss criteria, consisting of one or more objedtibased on meeting specified market
penetration, geographic business expansion, custemtiefaction, employee satisfaction, human ressimanagement, supervision of
litigation, information technology, and goals rélgtto acquisitions, divestitures, joint venturesl gimilar transactions, and budget

A-2



Table of Contents

comparisons; (xviii) personal professional objegsivincluding any of the foregoing performance goidle implementation of policies and
plans, the negotiation of transactions, the devab of long term business goals, formation oftj@entures, research or development
collaborations, and the completion of other corpteansactions; and (xix) any combination of, stilss component of, or a specified
increase in, any of the foregoing. Where applicathle Performance Goals may be expressed in teratsaming a specified level of the
particular criteria or the attainment of a percgetancrease or decrease in the particular critarid,may be applied to one or more of the
Company, a Subsidiary or Affiliate, or a divisionstrategic business unit of the Company, or maggmied to the performance of the
Company relative to a market index, a group of otlmenpanies or a combination thereof, all as datexthby the Committee. The
Performance Goals may include a threshold levpkoformance below which no payment will be maden@wresting will occur), levels of
performance at which specified payments will be en@d specified vesting will occur), and a maximiawvel of performance above which no
additional payment will be made (or at which fullsting will occur). Each of the foregoing Performaioals will be determined in
accordance with generally accepted accounting ipfesand will be subject to certification by ther@mittee; provided that, to the extent an
Award is intended to satisfy the performance-bassdpensation exception to the limits of Section(f§2of the Code and then to the extent
consistent with such exception, the Committee hastithority to make equitable adjustments to #roPmance Goals in recognition of
unusual or non-recurring events affecting the Camgpa any Subsidiary or Affiliate or the financghtements of the Company or any
Subsidiary or Affiliate, in response to changeajplicable laws or regulations, or to account femis of gain, loss or expense determined to
be extraordinary or unusual in nature or infrequermccurrence or related to the disposal of a gsgrof a business or related to a change in
accounting principles.

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

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

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

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

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

(aa) “Stock Appreciation Rightheans an Award that entitles a Grantee upon exeftithe excess of the Fair Market Value of
Stock underlying the Award over the base pricebdistaed in respect of such Stock.

(bb) “Subsidiary” means any entity in an unbrokéaio of entities beginning with the Company iftta time of granting of an
Award, each of the entities (other than the lasityeim the unbroken chain) owns stock possessBfg Br more of the total combined voting
power of all classes of stock in one of the othrities in the chain.

3. ADMINISTRATION

(a) The Plan will be administered by the Commitieeat the discretion of the Board, the Board hi& ¢vent the Board is the
administrator of the Plan, references herein tabmmittee will be deemed to include the Board. Bbard may from time to time appoint a
member or members of the Committee in substitutorr in addition to the member or members theaffite and may fill vacancies on the
Committee however caused. Subject to applicable lagvBoard or the Committee may delegate to acemmittee or individual the ability
grant Awards to employees who are not subject teriial liability under Section 16(b) of the ExclganAct with respect to transactions
involving equity securities of the Company at timeet any such delegated authority is exercised.
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(b) The decision of the Committee as to all questiof interpretation and application of the Plafi g final, binding and
conclusive on all persons. The Committee has tkieoaity in its discretion, subject to and not ins@ent with the express provisions of the
Plan, to administer the Plan and to exercise elptbwer and authority either specifically granted under the Plan or necessary or advisable
in the administration of the Plan, including withdimitation, the authority to grant Awards, to eehine the persons to whom and the time or
times at which Awards will be granted, to deterntime type and number of Awards to be granted, theber of shares of Stock to which an
Award may relate and the terms, conditions, resbris and Performance Goals relating to any Awardietermine Performance Goals no
later than such time as is required to ensureahainderlying Award which is intended to complyhwiihe requirements of Section 162(m) of
the Code so complies; to determine whether, to wkiEnt, and under what circumstances an Awardlmasettled, cancelled, forfeited,
accelerated (including upon a “change in contr@®¢changed, or surrendered; to make adjustmetit® iterms and conditions (including
Performance Goals) applicable to Awards; to coresand interpret the Plan and any Award; to prescaimend and rescind rules and
regulations relating to the Plan; to determineténms and provisions of the Award Terms (which neeidbe identical for each Grantee); and
to make all other determinations deemed necessaghvisable for the administration of the Plan. Twammittee may correct any defect or
supply any omission or reconcile any inconsistande Plan or in any Award Terms granted hereuint#te manner and to the extent it
deems expedient to carry the Plan into effect aificow the sole and final judge of such expediedy.Committee member will be liable for
any action or determination made with respect éoRlan or any Award.

4. ELIGIBILITY

(a) Awards may be granted to officers, employasdgpendent contractors and non-employee direcfdreCompany or of any
of the Subsidiaries and Affiliateprovided, that (i) ISOs may be granted only to employeeslding officers and directors who are also
employees) of the Company or any of its “relatexporations” (as defined in the applicable reguladipromulgated under the Code) and
(i) Awards may be granted only to eligible perser® are not employed by the Company or a Subsidiauch persons perform substantial
services for the Company or a Subsidiary.

(b) No ISO may be granted to any employee of then@amy or any of its Subsidiaries if such employaas immediately prior t
the grant of the 1SO, stock representing more b of the voting power or more than 10% of thaigadf all classes of stock of the
Company or Parent or a Subsidiary, unless the psecprice for the stock under such 1SO is at [E83% of its Fair Market Value at the time
such ISO is granted and the ISO, by its terms, watlbe exercisable more than five years from tte @ is granted. In determining the stock
ownership under this paragraph, the provisionseatisn 424(d) of the Code will control.

(c) No Award, except for Restricted Stock, may kenged to any employee or independent contractarig/kubject to
Section 409A of the Code if such person is an eyg@mr independent contractor of an Affiliate tisatot a Subsidiary, unless such Award
conforms to the requirements of Section 409A.

5.STOCK SUBJECT TO THE PLAN .

(a) The maximum number of shares of Stock resefimethe grant or settlement of Awards under thanRtae “Share Limit”) is
113,300,000, subject to adjustment as providedinenet including shares of stock added to the Shamit pursuant to Section 5(b). The
aggregate number of shares of Stock made subjéavémds granted during any fiscal year to any srgtividual may not exceed 3,000,0
Such shares may, in whole or in part, be authotimedinissued shares or shares that have beenydoenaacquired by the Company in the
open market, in private transactions or otherwisany shares subject to an Award (other than Awabstituted or assumed pursuant to
Section 5(b) herein) are forfeited, cancelled, exgjed or surrendered or if an Award otherwise teaais or expires without a distribution of
shares to the Grantee, the shares of stock wigfece$o such Award will, to the extent of any séwmtieiture, cancellation, exchange,
surrender, termination or expiration, again be laléé for Awards under the Plan.
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(b) The Company may substitute or assume equitydsiaf acquired entities in connection with mergessrganizations,
separations, or other transactions to which Seda) of the Code applies. The number of shar&ozk reserved pursuant to Section 5
will be increased by the corresponding number oitggawards assumed and, in the case of a sulistitldy the net increase in the number of
shares of Stock subject to equity awards beforeafted the substitution.

(c) Except as provided in an Award Term or as atisr provided in the Plan, in the event of any&xtdinary dividend or other
extraordinary distribution (whether in the formaafsh, Stock, or other property), recapitalizatgiock split, reverse split, reorganization,
merger, consolidation, spin-off, recapitalizatioombination, repurchase, or share exchange, or siméar corporate transaction or event,
the Committee will make such equitable changesijuséments as it deems necessary or appropriateytor all of (i) the number and kind of
shares of Stock or other property (including cakh) may thereafter be issued in connection wittafds or the total number of Awards
issuable under the Plan, (ii) the number and kinghares of Stock or other property issued or istuim respect of outstanding Awards,

(iii) the exercise price, grant price or purchaseerelating to any Award, (iv) the Performanceatdaand (v) the individual limitations
applicable to Awards; provided that, with respectS0s, any adjustment will be made in accordaritte the provisions of Section 424(h) of
the Code and any regulations or guidance promugatreunder, and provided further that no suchstfjent will cause any Award
hereunder which is or becomes subject to Secti@i4d the Code to fail to comply with the requiremeof such section.

6. SPECIFIC TERMS OF AWARDS .

(a) General. Subject to the terms of the Plan and any apgdkcAtwvard Terms, (i) the term of each Award will foe such period ¢
may be determined by the Committee, and (ii) paystnbe made by the Company or a Subsidiary ali## upon the grant, maturation, or
exercise of an Award may be made in such formba€bmmittee determines at the date of grant ee#fier, including, without limitation,
cash, Stock or other property, and may be madesingde payment or transfer, in installments, ahject to the requirements of Section 409A
of the Code on a deferred basis.

(b) Awards. The Committee is authorized to grant to Grantkedollowing Awards, as deemed by the Committelee@onsistent
with the purposes of the Plan. The Committee vatiedmine the terms and conditions of such Awardssistent with the terms of the Plan.

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

(A) The Award Terms evidencing the grant of an @ptinder the Plan will designate the Option asS ér an
NQSO.

(B) The exercise price per share of Stock purchasaider an Option will be determined by the Corteeitbut in no
event may the exercise price of an Option per shiaftock be less than the Fair Market Value di@s of Stock as of the date of grant of
such Option. The purchase price of Stock as tohvaitOption is exercised must be paid in full attilme of exercise; payment may be made
in cash, which may be paid by check, or other ims&nt acceptable to the Company, or, with the agnsfethe Committee, in shares of Stc
valued at the Fair Market Value on the date of @ger(including shares of Stock that otherwise wdaé distributed to the Grantee upon
exercise of the Option), or if there were no salesuch date, on the next preceding day on whietetivere sales or (if permitted by the
Committee and subject to such terms and conditisrismay determine) by surrender of outstanding@ls under the Plan, or the Commi
may permit such payment of exercise price by ahgrotethod it deems satisfactory in its discretioraddition, subject to applicable law ¢
pursuant to procedures approved by the Commitasempnt of the exercise price may be made pursoanbtoker-assisted cashless exercise
procedure. Any amount necessary to satisfy appidalleral, state or local tax withholding requients must be paid promptly upon
notification of the
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amount due. The Committee may permit the minimurowarhof tax withholding to be paid in shares ofcktpreviously owned by the
employee, or a portion of the shares of Stockdktarwise would be distributed to such employeenugercise of the Option, or a
combination of cash and shares of such Stock.

(C) Options will be exercisable over the exercisgqul (which may not exceed ten years from the dagrant), at
such times and upon such conditions as the Comemitgey determine, as reflected in the Award Termmyiged that, the Committee has the
authority to accelerate the exercisability of angstanding Option at such time and under such istances as it, in its sole discretion, de
appropriate.

(D) Upon the termination of a Grantee’s employnargervice with the Company and its SubsidiarieAftiliates,
the Options granted to such Grantee, to the eftanthey are exercisable at the time of such teaitiun, will remain exercisable for such
period as may be provided in the applicable AwaedhTs, but in no event following the expiration loéir term. The treatment of any Option
that is unexercisable as of the date of such textioin will be as set forth in the applicable Awdierms.

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

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

(ii) Restricted Stock

(A) The Committee may grant Awards of Restrictedc®tunder the Plan, subject to such restrictiarsns and
conditions, as the Committee may determine indls discretion and as evidenced by the applicalard Terms (provided that any such
Award is subject to the vesting requirements dbsdriherein). The vesting of a Restricted Stock Awaanted under the Plan may be
conditioned upon the completion of a specified @&f employment or service with the Company, angsiliary or an Affiliate, upon the
attainment of specified Performance Goals or upmh ®ther criteria as the Committee may determiritsisole discretion.

(B) The Committee will determine the purchase pnigkich, to the extent required by law, may notdss than par
value of the Stock, to be paid by the Grantee émheshare of Restricted Stock or unrestricted sbocitock units subject to the Award. The
Award Terms with respect to such stock award veillferth the amount (if any) to be paid by the Geanwith respect to such Award and
when and under what circumstances such paymeadjisred to be made.

(C) Except as provided in the applicable Award T&rno shares of Stock underlying a Restricted Sfaeérd may
be assigned, transferred, or otherwise encumberdgmosed of by the Grantee until such sharesafkhave vested in accordance with the
terms of such Award.

(D) If and to the extent that the applicable Aw@etms may so provide, a Grantee will have the rightote and
receive dividends on Restricted Stock granted utigePlan. Unless otherwise provided in the apple@dward Terms, any Stock received
a dividend on or in connection with a stock splithe shares of Stock underlying a Restricted Stowkrd will be subject to the same
restrictions as the shares of Stock underlying Restricted Stock Award.

(E) Upon the termination of a Grantee’s employnwergervice with the Company and its Subsidiarie&féliates,
the Restricted Stock granted to such Grantee wiliubject to the terms and conditions specifigtiénapplicable Award Terms.

(F) Notwithstanding anything to the contrary hergirants of Restricted Stock may be made hereumbieh have th
terms and conditions set forth in the Exchange 10ffe
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(i) Restricted Stock UnitsThe Committee is authorized to grant RestrictediSUnits to Grantees, subject to the
following terms and conditions:

(A) At the time of the grant of Restricted Stockitdnthe Committee may impose such restrictionsomditions to thi
vesting of such Awards as it, in its discretionems appropriate, including, but not limited to, #ulievement of Performance Goals. The
Committee has the authority to accelerate theese#tht of any outstanding award of Restricted Stdwits at such time and under such
circumstances as it, in its sole discretion, deappsopriate, subject compliance with the requireiehnSection 409A of the Code.

(B) Unless otherwise provided in the applicable Adv@erms or except as otherwise provided in tha,Rlpon the
vesting of a Restricted Stock Unit there will bdivkred to the Grantee, as soon as practicableviitig the date on which such Award (or :
portion thereof) vests, that number of shares oflSequal to the number of Restricted Stock Uréisoning so vested.

(C) Subject to compliance with the requirementSection 409A of the Code, Restricted Stock Unity pravide the
Grantee with the right to receive dividend equinalgayments with respect to Stock actually or nally subject to the Award, which
payments may be either made currently or credidexhtaccount for the Grantee, and may be settledsh or Stock, as determined by the
Committee. Any such settlements and any such angdif dividend equivalents may be subject to stmditions, restrictions and
contingencies as the Committee may establish, dimtfpthe reinvestment of such credited amountgackSequivalents.

(D) Upon the termination of a Grantee’s employnmgervice with the Company and its SubsidiarieAféliates,
the Restricted Stock Units granted to such Grawilde subject to the terms and conditions spediiin the applicable Award Terms.

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

(A) The Committee is authorized to grant Award&tantees in the form of Other Stock-Based AwardSthier
Cash-Based Awards, as deemed by the Committeedorisgstent with the purposes of the Plan. The Cittmenwill determine the terms and
conditions of such Awards, consistent with the ®ohthe Plan, at the date of grant or thereafteluding the Performance Goals and
performance periods. Stock or other securitiesopgrty delivered pursuant to an Award in the ratfra purchase right granted under
Section 6(iv) may be purchased for such considerapaid for at such times, by such methods, asdiéh forms, including, without
limitation, Stock, other Awards, notes or othergady, as the Committee will determine, subjeciny required corporate action.

(B) With respect to a Covered Employee, the maximmaitne of the aggregate payment that any Grantgeretzive
with respect to Other Cash-Based Awards pursuattisdSection 6(b)(iv) in respect of any annuaf@enance period is $5,000,000 and for
any other performance period in excess of one ge@h amount multiplied by a fraction, the numarafovhich is the number of months in
the performance period and the denominator of wisittvelve. No payment may be made to a Coveredl&rap prior to the certification by
the Committee that the Performance Goals have &itgined. The Committee may establish such otHes applicable to the Other Stock- or
Cash-Based Awards to the extent not inconsistetht 8&ction 162(m) of the Code.

(C) Payments earned in respect of any Babed Award may be decreased or, with respectyt@aantee who is nc
a Covered Employee, increased in the sole discrefiche Committee based on such factors as it degpropriate.
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7.GENERAL PROVISIONS .

(a) Nontransferability, Deferrals and Settlementdnless otherwise determined by the Committeeraviged in an Award Term
set forth below, but in accordance with the Code @my applicable laws, Awards will not be translideaby a Grantee except by will or the
laws of descent and distribution and will be ex&abie during the lifetime of a Grantee only by sGehntee or his guardian or legal
representative. Any attempted assignment or trangfen Award will be null and void and without eft, except as herein provided, incluc
without limitation any purported assignment, wheth@untary or by operation of law, pledge, hypatton or other disposition, attachment,
divorce, trustee process or similar process, whddyal or equitable, upon such Award. The Comraittey permit Grantees to elect to defer
the issuance of shares of Stock or the settlenfefatvards in cash under such rules and procedurestablished under the Plan to the extent
that such deferral complies with Section 409A & @ode and any regulations or guidance promulgaergunder. Notwithstanding the
foregoing but subject to applicable law, the Coneaitin its sole discretion may grant transferab@Ss that, upon becoming fully vested
and exercisable, may be transferred to a third¢gartsuant to an auction process approved or ésttiall up by the Company.

(b) Leave of Absence; Reduction in Service LeVale Committee may determine, in its discretimgiether, and the extent to
which, an Award will vest during a leave of abser{dggwhether, and the extent to which, a redutiio service level (for example, from full-
time to part-time employment), will cause a reduttior other change, in an Award, and (iii) whethdeave of absence or reduction in
service will be deemed a termination of employnaargervice for the purpose of the Plan and the Avilaarms. The Committee will also
determine all other matters relating to whetheraimployment or service of a recipient of an Awardontinuous for purposes of the Plan and
the Award Terms.

(c) No Right to Continued Employment, ebothing in the Plan or in any Award granted oy &ward Terms, promissory note or
other agreement entered into pursuant hereto uafen any Grantee the right to continue in theleyngr service of the Company, any
Subsidiary or any Affiliate or to be entitled toyamuneration or benefits not set forth in thenRlathe applicable Award Terms or to
interfere with or limit in any way the right of tl@mpany or any such Subsidiary or Affiliate tané@rate such Grantee’s employment or
service.

(d) Cancellation and Rescission of Awardghe following provisions of this Section 7(d) déipp to Awards granted to (i) Grantees
who are classified by the Company or a Subsidiargraexecutive officer, senior officer, or offig¢eollectively, “Officers”) of the Company
or a Subsidiary, (ii) Grantees who are non-emplaiszctors of the Company, and (iii) certain otB@antees designated by the Committee or
the Board to be subject to the terms of this Sacti@) (such designated Grantees together wittc@Hiand non-employee directors are
referred to collectively as “Senior Grantees”). Wammittee or the Board, in its sole discretionyroancel, rescind, forfeit, suspend or
otherwise limit or restrict any unexpired Awardaaty time if the Senior Grantee engages in “Detritalectivity” (as defined below).
Furthermore, in the event a Senior Grantee engad@strimental Activity at any time prior to or dog the six months after any exercise of
an Award, lapse of a restriction under an Awardealivery of Common Stock pursuant to an Award, sexrcise, lapse or delivery may be
rescinded until the later of (i) two years afteclsexercise, lapse or delivery or (ii) two yeatgmaguch Detrimental Activity. Upon such
rescission, the Company at its sole option mayiredbe Senior Grantee to (i) deliver and transfethe Company the shares of Stock
received by the Senior Grantee upon such exeteisge or delivery, (ii) pay to the Company an am@gual to any realized gain received by
the Senior Grantee from such exercise, lapse oretg] (iii) pay to the Company an amount equaht® market price (as of the exercise, I
or delivery date) of the Stock acquired upon suarase, lapse or delivery minus the respectiveeppiaid upon exercise, lapse or delivery, if
applicable or (iv) pay the Company an amount etpuahy cash awarded with respect to an Award. Téragany will be entitled to set-off
any such amount owed to the Company against anyiinoaved to the Senior Grantee by the CompanyhEurif the Company commences
an action against such Senior Grantee (by wayaifncbr counterclaim and including declaratory clginin which it is preliminarily or finall
determined that such Senior Grantee engaged inniattal Activity or
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otherwise violated this Section 7(d), the Senicar®ee must reimburse the Company for all costdeeslincurred in such action, including
but not limited to, the Company’s reasonable atgshfees. As used in this Section 7(d), “Detrinag#itctivity” includes: (i) the failure to
comply with the terms of the Plan or Award Ternii$;tfie failure to comply with any term set fortin the Company’s Key Employee
Agreement (irrespective of whether the Senior Graiig a party to the Key Employee Agreement); iiiy activity that results in termination
of the Senior Grantee’s employment for Cause;divjolation of any rule, policy, procedure or gdide of the Company; or (v) the Senior
Grantee being convicted of, or entering a guilgaplvith respect to a crime whether or not connegittdthe Company.

(e) Taxes. The Company, any Subsidiary and any Affiliataushorized to withhold from any Award granted, @ayment relatin
to an Award under the Plan, including from a disition of Stock, or any other payment to a Grardesgunts of withholding and other taxes
due in connection with any transaction involvingfemard, and to take such other action as the Cotaminay deem advisable to enable the
Company and Grantees to satisfy obligations fopdngnent of withholding taxes and other tax oblma relating to any Award. This
authority includes authority to withhold or receStock or other property and to make cash paymemespect thereof in satisfaction of a
Grantee’s tax obligations; provided, however, thatamount of tax withholding to be satisfied byhliblding Stock will be limited to the
minimum amount of taxes, including employment taxequired to be withheld under applicable fedestate and local law.

() Stockholder Approval; Amendment and Terminatidhe Plan takes effect on the Adoption Date, slifethe requisite
approval of a majority of the stockholders of thenpany, which approval must occur within twelve)(fi®nths of the date that the Plan is
adopted by the Board. If such approval has not lobémined within the twelve (12) month period,Alards previously granted, exercised or
purchased under the Plan will be rescinded, cad@id become null and void. The Board may amenet, af discontinue the Plan and
outstanding Awards thereunder, but no amendmewetasibn, or discontinuation may be made that wamlgdair the rights of a Grantee under
any Award theretofore granted without such Grasteehsent, or that without the approval of theldtotders (as described below) would,
except in the case of an adjustment as provid&dation 5, increase the total number of sharesawkSeserved for the purpose of the Plan.
In addition, stockholder approval will be requingidh respect to any amendment with respect to whidreholder approval is required under
the Code, the rules of any stock exchange on wiiobk is then listed or any other applicable lawldds earlier terminated by the Board
pursuant to the provisions of the Plan, the Pldhtariminate on the tenth anniversary of (i) itsoftion Date or (ii) the date the Plan is
approved by a majority of the stockholders of tleenpany, whichever is earlier. No Awards may be gramunder the Plan after such
termination date.

(9) No Rights to Awards; No Stockholder Righi#o Grantee haves any claim to be granted any dwader the Plan, and there is
no obligation for uniformity of treatment of Grapte No Grantee has any right to payment or settieomeder any Award unless and until the
Committee or its designee determines that paynresgttiement is to be made. Except as providedfigly herein, a Grantee or a
transferee of an Award has no rights as a stockhelith respect to any shares covered by the Awatitithe date of the issuance of such
shares.

(h) Unfunded Status of Awardg he Plan is intended to constitute an “unfundadh for incentive and deferred compensation.
With respect to any payments not yet made to at@egoursuant to an Award, nothing contained inRta@ or any Award will gives any such
Grantee any rights that are greater than thosegefaral creditor of the Company.

(i) No Fractional SharesNo fractional shares of Stock will be issued eliviered pursuant to the Plan or any Award. The
Committee will determine whether cash, other Awaadother property will be issued or paid in li&usuch fractional shares or whether s
fractional shares or any rights thereto will beféded or otherwise eliminated.
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() Regulations and Other Approvals

(i) The obligation of the Company to sell or defi&ock with respect to any Award granted undeRtam is subject to all
applicable laws, rules and regulations, includithgaplicable federal and state securities laws, thie obtaining of all such approvals by
governmental agencies as may be deemed necessgypropriate by the Committee.

(i) Each Award is subject to the requirement tlifadf any time the Committee determines, in itsabte discretion, that t
listing, registration or qualification of Stock isgble pursuant to the Plan is required by any #@uexchange or under any state or federal
law, or the consent or approval of any governmameiglilatory body is necessary or desirable as ditton of, or in connection with, the gre
of an Award or the issuance of Stock, no such Awaag be granted or payment made or Stock issuedhabe or in part, unless listing,
registration, qualification, consent or approvas baen effected or obtained free of any conditimtsacceptable to the Committee.

(iii) In the event that the disposition of Stoclqaed pursuant to the Plan is not covered by a tuerent registration
statement under the Securities Act of 1933, as detk(the “Securities Act”), and is not otherwisempt from such registration, such Stock
will be restricted against transfer to the extewofuired by the Securities Act or regulations thedsu, and the Committee may require a
Grantee receiving Stock pursuant to the Plan,amédition precedent to receipt of such Stock, pyesent to the Company in writing that the
Stock acquired by such Grantee is acquired forstment only and not with a view to distribution.

(k) Section 409A This Plan is intended to comply and will be adstgred in a manner that is intended to comply with
Section 409A of the Code and will be construed iatetpreted in accordance with such intent. Toekient that an Award, issuance or
payment is subject to Section 409A of the Codwijlitbe awarded or issued or paid in a mannerwiktcomply with Section 409A of the
Code, including proposed, temporary or final retiafes or any other guidance issued by the Secrefaitye Treasury and the Internal
Revenue Service with respect thereto. Any provisibiinis Plan that would cause an Award, issuamgegment to fail to satisfy
Section 409A of the Code will have no force anéetfuntil amended to comply with Code Section 4Q&Aich amendment may be
retroactive to the extent permitted by applicabie)l

(I) Governing Law The Plan and all determinations made and actalen pursuant hereto is governed by the lawseftate of
Delaware without giving effect to the conflict @ws principles thereof. Notwithstanding anythingte contrary herein, the Committee, in
order to conform with provisions of local laws amgyulations in foreign countries in which the Compar its Subsidiaries operate, has sole
discretion to (i) modify the terms and conditioris\avards made to Grantees employed outside theedr8tates, (ii) establish sub-plans with
modified exercise procedures and such other madifins as may be necessary or advisable undeirthenstances presented by local laws
and regulations, and (iii) take any action whicleaems advisable to obtain, comply with or otheewiflect any necessary governmental
regulatory procedures, exemptions or approvals keitipect to the Plan or any sub-plan establishezlihder.

(m) Merger or Consolidation Subject to any required action by the stockhaldiéthe Company is the surviving corporation in
any merger or consolidation (other than a mergeoasolidation in which the Company survives buvhich a majority of its outstanding
shares are converted into securities of anothgrocation or are exchanged for other consideratimy,Award granted hereunder will pertain
and apply to the securities which a holder of thmber of shares of stock of the Company then sutbjebe Award is entitled to receive, but
a dissolution or liquidation of the Company or arge or consolidation in which the Company is & surviving corporation or in which a
majority of its outstanding shares are so convesteskchanged will cause every Award hereundeenminate; provided that if any such
dissolution, liquidation, merger or consolidatisrcontemplated, the Company must either (a) arrforgeny corporation succeeding to the
business and assets of the Company to issue Retttieipants replacement Awards (which, in the addacentive Stock Options, satisfy, in
the determination of the Committee, the requiremeniSection 424 of the
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Code) on such corporation’s stock which will to theéent possible preserve the value of the outstgndlwards or (b) contingent upon
consummation of such transaction, make the outstgridvards fully exercisable or cause all of thelagable restrictions to which
outstanding Stock Awards are subject to lapseaah €ase, on a basis that gives the holder of terd\a reasonable opportunity, as
determined by the Committee, following the exerafthe Award or the issuance of shares of Comntonk$ as the case may be, to
participate as a stockholder in any such dissatytiquidation, merger or consolidation and the Advavill terminate immediately following
consummation of any such transaction. The existehtiee Plan will not prevent any such change beptransaction, and no Participant
hereunder has any right except as herein expresshprth. Notwithstanding the foregoing provisiarighis Section 7(m), Awards subject to
and intended to satisfy the requirements of Seat@BA of the Code will be construed and adminigterensistent with such intent.
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Appendix B
VMware, Inc.
RECONCILIATION OF GAAP TO NON-GAAP DATA
For the Year Ended December 31, 2012
(in thousands, except per share amounts)
(unaudited)
Capitalized
Employer Acquisition Software
Payroll Taxes Developmen Tax
Stock-Based on Employee Intangible Related Adjustment Non-GAAP,
GAAP Compensatior Stock Transaction: Amortization Iltems Costs(t) ?2) as adjusted
Operating
expenses
Cost of license
revenue: $ 237,02 (2,072 (60) (71,605 — (70,609 — $ 92,68
Cost of service
revenue: $ 484,29t (28,22() (2,040 (4,399 — — — $ 450,64«
Research and
developmer $ 999,21. (210,37) (6,327) (3,719 — — — % 778,79.
Sales and
marketing  $1,644,84 (149,879 (4,847 (12,249 — — —  $1,477,88
General and
administrativi$ 367,71¢ (48,107 (1,627 — (3,896 — — $ 314,09
Operating
income $ 871,94 438,65! 13,89¢ 91,95¢ 3,89¢ 70,60¢ —  $1,490,95!
Operating
margin 18.9% 9.5% 0.3% 2.0% 0.2% 1.5% — 32.4%
Income before
income
taxes $ 893,11 438,65! 13,89¢ 91,95¢ 3,89¢ 70,60¢ —  $1,512,12
Income tax
provision $ 147,41. 129,12t $ 276,53
Tax rate 16.5% 18.3%
Net income $ 745,70: 438,65! 13,89¢ 91,95¢ 3,89¢ 70,60¢ (129,126 $1,235,58
Net income pe
weighted-
average
share, basic
for Class A
gndClassE o 1 72e s 10 s 002 $ 02z $ 001 $ 017 $ (03) $  2.9C
Net income pe
weighted-
average
share,
diluted for
Class A and
Class B® $ 1.72 $ 1.01 $ 0.0< $ 0.21 $ 0.01 $ 0.1€ $ (029 $ 2.8¢

(1) For the year ended December 31, 2012, no easts capitalized for the development of softwapcts. Amortization expense from previously cdiziéal amounts was $70.6
million.

(2) Non-GAAP financial information for the quarter is asljad for a tax rate equal to our annual estimatedate on non-GAAP income. This rate is basedwrestimated annual
GAAP income tax rate forecast, adjusted to acctamtems excluded from GAAP income in calculatihg nonGAAP financial measures presented above. Our etgidrtax rate o
non-GAAP income is determined annually and maydjesded during the year to take into account eventeends that we believe materially impact thinested annual rate
including, but not limited to, significant changesulting from tax legislation, material changeshia geographic mix of revenues and expenses &ed significant events. Due to t
differences in the tax treatment of items excluftech non-GAAP earnings, as well as the methodolgplied to our estimated annual tax rates as destabove, our estimated tax
rate on no-GAAP income may differ from our GAAP tax rate amdrfi our actual tax liabilities

(3) Calculated based upon 426,658 basic wei¢-average shares for Class A and Clas

(4) Calculated based upon 433,974 diluted weic-average shares for Class A and Clas
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VMware, Inc.

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

Employer Stock-Based
Payroll Compensatior
Taxes on Capitalized Included in
Employee Acquisition Software Capitalized Gain
Stock-Based Stock Intangible Related Developmen Software on sale of Tax Non-GAAP,
GAAP Compensatior ~ Transactions  Amortization ltems Costs)  Development  Terremark (@ Adjustment ®) as adjusted

Operating

expenses
Cost of license

revenue: $ 207,39¢ (1,606 (120) (46,079) — (84,747) — — —  $ 74,857
Cost of services

revenue: $ 414,58¢ (23,389 (1,36%) (4,967) — — — — — $ 384,86
Research and

developmer $ 775,05: (174,269 (9,729 (3,187 — 86,42¢ (12,429 — — $ 661,87
Sales and

marketing  $1,334,34! (95,68¢) (5,577) (10,217 — — — — — $ 1,222,86!
General and

administratié 300,54: (40,20¢) (1,580 (145) (2,429 — — — — $ 256,18
Operating

income $ 735,17: 335,15¢ 18,36¢ 64,58¢ 2,42 (1,685 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¢ 64,58t 2,428 (1,68%) 12,42¢ (56,000 — % 1,169,68
Income tax

provision $ 70,47% 163,45¢ $ 233,93¢
Tax rate 8.9% 20.0%
Net income $ 723,93t 335,15: 18,36¢ 64,58¢ 2,42 (1,68%) 12,42¢ (56,000 (163,45) $ 935,75:
Net income pe

weighted-

average

share, basic

for Class A

and Class B

@) 1.7z $ 0.8C $ 0.0¢ $ 0.1t $ 001 $ 0.0 $ 0.0 $ 0.19) $ 0.39) $ 2.22
Net income pe

weighted-

average

share,

diluted for

Class A anc

Class B® $ 168 $ 0.7¢ $ 0.0 $ 0.1t % 0.01 $ (0.0 $ 0.0z $ (0.19) $ 0.3¢) $ 2.17

(1) For the year ended December 31, 2011, we diapiti$86.4 million (including $12.4 million of stk-based compensation) of costs incurred for threldement of software products.
Amortization expense from capitalized amounts was B million.

(2) VMware realized a gain of $56.0 million on the safléts investment in Terremark Worldwide, It

(3) Non-GAAP financial information for the quarter is asfad for a tax rate equal to our annual estimatedate on non-GAAP income. This rate is basedwrestimated annual
GAAP income tax rate forecast, adjusted to acctamtems excluded from GAAP income in calculatthg nonGAAP financial measures presented above. Our ehtax rate o
non-GAAP income is determined annually and mayebealculated during the year to take into accouahts or trends that we believe materially imphetestimated annual rate
including, but not limited to, significant changesulting from tax legislation, tax audit closuremterial changes in the geographic mix of revermmesexpenses and other signific
events. Due to the differences in the tax treatroéitems excluded from noBAAP earnings, as well as the methodology appleslr estimated annual tax rates as described a
our estimated tax rate on r-GAAP income may differ from our GAAP tax rate amdr our actual tax liabilities

(4) Calculated based upon 421,188 basic wei¢-average shares for Class A and Clas

(5) Calculated based upon 431,750 diluted weic-average shares for Class A and Clas
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Appendix C

Approved by the Board of Directors of VMware, Idarch 6, 2013; recommended for VMwi
stockholder approval at May 29, 2013 Annual Mee

VMWARE, INC.
2007 EMPLOYEE STOCK PURCHASE PLAN

Section 1. Purpose of Plan

The VMware, Inc. 2007 Employee Stock Purchase Rlen“Plan”) is intended to provide a method by etheligible employees of
VMware, Inc. (“WMware”) and its subsidiaries (catévely, the “Company”) may use voluntary, systeimatyroll deductions or other
contributions (as described in Section 5 belowjuchase VMware’s class A common stock, $.01 pharevd“stock”) and thereby acquire an
interest in the future of VMware. For purposeshaf Plan, a subsidiary is any corporation in whidare owns, directly or indirectly, stock
possessing 50% or more of the total combined vaimger of all classes of stock unless the Boarmdicdctors of VMware (the “Board of
Directors”) determines that employees of a paréicslbsidiary shall not be eligible.

The Plan is intended qualify as an “employee smakhase plan” under Section 423 of the InternalRee Code of 1986, as amended
(the “Code”).Notwithstanding the foregoing, the Board of Direstmay establish comparable offerings under the #iat are not intended
qualify under Code Section 423. Such offerings haldesignated as being made under the non-423acrmnpof this Plan.

For purposes of this Plan, if the Board of Direstso determines, the employees of VMware and/angfdesignated subsidiary will be
deemed to participate in a separate offering utideA23 component of the Plan, even if the datéseo&pplicable offering period of each
such offering are identical, provided that the ®iwhparticipation are the same within each separtiering as determined under Code
Section 423.

Section 2. Options to Purchase Stock

Under the Plan, no more than 14,300,000 sharetcif are available for purchase (subject to adjastras provided in Section 16)
pursuant to the exercise of options (“options”)rdea under the Plan to employees of the Compamydleyees”). All of the shares of stock
are available for purchase under the Plan may éeé ims offerings under the 423 component of thePldne stock to be delivered upon
exercise of options under the Plan may be eithareshof VMware’s authorized but unissued stoclghares of reacquired stock, as the Board
of Directors shall determine.

Section 3. Eligible Employees

Except as otherwise provided in Section 20, eaghl@me who has completed three months or more mtfraaous service in the empl
of the Company, or any lesser number of monthdksieed by the Committee (if required under loeab), shall be eligible to participate in
the Plan provided such inclusion is consistent wétjuirements under Code Section 423 or offere@wuthet non-423 component.
Notwithstanding any other provision herein, indivéds who are not contemporaneously classified ggmmes of VMware or an eligib
subsidiary for purposes of VMware’s or the applleaddigible subsidiary’s payroll system are notsidered to be eligible employees and
shall not be eligible to participate in the Plamthie event any such individuals are reclassifiedraployees of VMware or an eligible
subsidiary for any purpose, including, without liation, common law or statutory employees, by astioa of any third party, including,
without limitation, any government agency, or agsult of any private lawsuit, action or adminititra proceeding, such individuals shall,
notwithstanding such reclassification, remain igiblie for participation. Notwithstanding the foregg, the exclusive means for individuals
who are not contemporaneously classified as empkgéVMware or an eligible subsidiary on the aggthle payroll system to become
eligible to participate in this Plan is throughamendment to this Plan, duly executed by VMwareackvbpecifically renders such individuals
eligible to participate herein.
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Section 4. Method of Participation

Option periods of any duration up to 27 monthseimgith shall be determined by the Committee. Irethent no period is designated by
the Committee, the option periods shall have atauraf six months commencing on the first daydaling termination of the prior period.
For example, if an option period ends on July B&,following option period would be August 1 thrbugpnuary 31 unless the Committee
determines otherwise prior to commencement of $oidbwing option period. Each person who will be @igible employee on the first day
any option period may elect to participate in thenFby executing and delivering, at least one ssrday prior to such day, a payroll
deduction authorization and/or other required émmht agreement(s)/form(s) in accordance with $adi. Such employee shall thereby
become a participant (“participant”) on the firstydof such option period and shall remain a paugict until his or her participation is
terminated as provided in the Plan. VMware may [gparticipants to elect or indicate whether anoiment election, once made, will apply
to subsequent option periods without being requioeslibmit a new enroliment form. If an employeekasaan enroliment election that does
not apply to subsequent option periods, the emglavi# be deemed to have terminated his or heligpation with respect to subsequent
option periods unless and until the employee subanitew enrollment form in accordance with the Plan

Section 5. Contributions

A participant may elect to make contributions unither Plan at a rate of not less than 2% nor mame 15% from the participant’s
compensation (subject to a maximum of $7,500 pemginth option period and pro-rated for longerlworser periods, at the Committee’s
discretion), by means of substantially equal paytetiuctions over the option periad; providdtbwever, where applicable local laws
prohibit payroll deductions for the purpose of dpation in the Plan, the Committee may permitpaliticipants in a specified separate
offering under the 423 component or an offeringarrttie non-423 component of the Plan to contribmeunts to the Plan through payment
by cash, check or other means set forth in thellemeat form. For option periods beginning after agr 1, 2008, any amount remaining in a
participants contribution account at the end of an optionqeerepresenting a fractional share that is rolleer @o the contribution account-
the next option period pursuant to Section 8 bglwollover”) may be used to purchase additionatk; providedhat the maximum dollar
amount per option period shall be reduced by theuartnof any rollover. For purposes of the Planipensation” shall mean all cash
compensation paid to the participant by the Company

A participant may only elect to change his or tamtdbution rate by written notice delivered to Ve (or its designated agent) at l¢
one business day prior to the first day of theaptieriod as to which the change is to be effeckedlowing delivery to VMware (or its
designated agent) of any enrollment form or angt&a to change the withholding rate of a payreltidction authorization, appropriate
payroll deductions or changes thereto shall commescsoon as reasonably practicable. All amouritsheld in accordance with a
participant’s payroll deduction authorization ontributed by other permitted means (if any) shaltbedited to a contribution account for
such participant.

Section 6. Grant of Options

Each person who is a participant on the first dagnooption period shall, as of such day, be gchateoption for such period. Such
option shall be for the number of shares of stode determined by dividing (a) the balance inghsdicipant’s contribution account on the
last day of the option period by (b) the purchaseepper share of the stock determined under Se&ti@and eliminating any fractional share
from the quotient. In the event that the numbeshares then available under the Plan is othenn@gfficient, VMware shall reduce on a
substantially proportionate basis the number ofeshaf stock receivable by each participant up@r@se of his or her option for an option
period and shall return the balance in a partidipatontribution account to such participant. Inex@nt shall the number of shares of stock
that a participant may purchase during any onergirth option period under the Plan exceed 750 sharstock, and pro-rated for longer or
shorter periods, at the Committee’s discretion.
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Section 7. Purchase Price

The purchase price of stock issued pursuant texkecise of an option shall be 85% of the fair reikalue of the stock at (a) the time
of grant of the option or (b) the time at which t#ion is deemed exercised, whichever is lesdr tharket value” shall mean the closing
sales price per share of the stock on the princigalirities exchange on which the stock is tradeid there is no such sale on the relevant
date, then on the last previous day on which awagereported; if the stock is not listed for traglbn a national securities exchange, the fair
market value of the stock shall be determined iodgfaith by the Board of Directors.

Section 8. Exercise of Options

If an employee is a participant in the Plan onléist business day of an option period, he or shé sb deemed to have exercised the
option granted to him or her for that period. Upnich exercise, VMware shall apply the balance efprticipant’s contribution account to
the purchase of the number of whole shares of sletdrmined under Section 6, and as soon as mhigithereafter shall issue and deliver
certificates for said shares to the participanth@re the shares deposited in a brokerage acoouthtef benefit of the participant). No
fractional shares shall be issued hereunder. Aflgnba accumulated in the participant’s contributiaoount that is not sufficient to purchase
a full share shall be retained in such accounafgrremaining or subsequent option period, subbgeearly withdrawal by the participant as
provided in Section 10. Any other monies remainimthe participant’s contribution account under Bian after the date of exercise shall be
returned to the participant or his or her benefic{as applicable) in cash without interest (unletsgerwise required by local law).

Notwithstanding anything herein to the contrary, Wate shall not be obligated to deliver any shardsss and until, in the opinion of
VMware’s counsel, all requirements of applicablédial, state and foreign laws and regulations (uticlg any requirements as to legends)
have been complied with, nor, if the outstandimagistis at the time listed on any securities excleangless and until the shares to be
delivered have been listed (or authorized to beeddd the list upon official notice of issuancepopsuch exchange, nor unless or until all
other legal matters in connection with the issuaara delivery of shares have been approved by Viwaounsel.

Section 9. Interest
No interest will be payable on contribution accayixcept as may be required by applicable lawlegermined by the Committee.

Section 10. Cancellation and Withdrawal

A participant who holds an option under the Plary wencel all (but not less than all) of his or bption by written notice delivered to
the Company, in such form as the Committee maycpites provided that VMware (or its designated dpewust receive such notice at least
15 days before the last day of the option peribd (Withdrawal Deadline”)Any participant who delivers such written noticakibe deeme
to have canceled his or her option, terminatedagplicable payroll deduction authorization withgest to the Plan and terminated his or her
participation in the Plan, in each case, as ofitite of such written notice. In the event thatdhte of the Withdrawal Deadline with respec
the applicable option period, shall be a Satur&ayday or day on which banks in the State of Delawage required to close, a participant
may cancel his or her option by written notice giwm or prior to the last business day immedigpedceding such date. Following delivery
any such notice, any balance in the participant's
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contribution account will be returned to such E#pént as soon as reasonably practicable. Anyqgiaatit who has delivered such notice may
elect to participate in the Plan in any future optperiod in accordance with the provisions of Bect.

Section 11. Termination of Employment

Except as otherwise provided in Section 12, upertéhmination of a participant’'s employment witle tiompany for any reason
whatsoever, he or she shall cease to be a particimad any option held by him or her under thenRkall be deemed cancelled, the balan
his or her contribution account shall be returretim or her, and he or she shall have no furtighits under the Plan. For purposes of this
Section 11, a participant’s employment will notdmmsidered terminated in the case of a transfdrea@mployment of a subsidiary or to the
employment of the Company. However, in the everat thnsfer of employment, VMware may transferipgrant’s participation to a separ:
offering or non-423 component offering, if advisabk necessary, considering applicable local lastv@ode Section 423 requirements. For
purposes of the Plan, an individual's employmelatienship is still considered to be continuingaicttwhile such individual is on sick leave,
or other leave of absence approved for purpost#soPlan by the Company; provided however, thauih period of leave of absence
exceeds ninety (90) days, and the individual’'strighreemployment is not guaranteed either by saituby contract, the employment
relationship shall be deemed to have terminatetheminety-first (9%t ) day of such leave.

Section 12. Death of Participant

In the event a participant holds any option hereurd the time his or her employment with the Conypa terminated by his or her
death, whenever occurring, then his or her legalegentative, may, by a writing delivered to VMwareor before the date such option is
exercisable, elect either (a) to cancel any sutio@nd receive in cash the balance in his orchatribution account, or (b) to have the
balance in his or her contribution account appéiedf the last day of the option period to the eiserof his or her option pursuant to
Section 8, and have the balance, if any, in sucbwat in excess of the total purchase price ofsthele shares so issued returned in cash. In
the event his or her legal representative doeéilea written election as provided above, any tarntding option shall be treated as if an
election had been filed pursuant to subparagragé) Ebove.

Section 13. Participant’s Rights Not Transferableetc.

All participants granted options under a specififféring under the 423 component of the Plan diale the same rights and privileges.
Each participant’s rights and privileges under apgion granted under the Plan shall be exercisdinimg his or her lifetime only by him or
her, and shall not be sold, pledged, assignedherwise transferred in any manner whatsoever eéxmewill or the laws of descent and
distribution. In the event any participant violatee terms of this Section, any options held by birher may be terminated by VMware and,
upon return to the participant of the balance efdtiher contribution account, all his or her rightder the Plan shall terminate.

Section 14. Employment Rights

Neither the adoption of the Plan nor any of thesmions of the Plan shall confer upon any partioty right to continued
employment with the Company or a subsidiary ordffie any way the right of the participapgmployer to terminate the employment of <
participant at any time.
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Section 15. Rights as a Shareholder/Use of Funds
A participant shall have the rights of a sharehotddy as to stock actually acquired by him or heder the Plan.

All contributions received under the Plan may bedusy the Company for any corporate purpose, am€timpany shall not be
obligated to segregate such funds, but may domsmifired under applicable local law.

Section 16. Change in Capitalization

In the event of a stock dividend, stock split omtxination of shares, recapitalization, merger irclwh/Mware is the surviving
corporation or other change in VMware’'s capitatkidhe number and kind of shares of stock or sgesiiof VMware to be subject to the
Plan and to options then outstanding or to be gthhereunder, the maximum number of shares oriiesuwhich may be delivered under
Plan, the option price and other relevant provisisinall be appropriately adjusted by the Boardiodd@ors, whose determination shall be
binding on all persons. In the event of a constilisiaor merger in which VMware is not the surviviogrporation or in the event of the sale
transfer of substantially all VMware’s assets (otifian by the grant of a mortgage or security @88y all outstanding options shall thereupon
terminate, provided that prior to the effectiveedat any such merger, consolidation or sale oftasiee Board of Directors shall either
(a) return the balance in all contribution accouatd cancel all outstanding options, or (b) acetéethe exercise date provided for in
Section 8, or (c) if there is a surviving or acqgrcorporation, arrange to have that corporatioaroaffiliate of that corporation grant to the
participants replacement options having equivaiems and conditions as determined by the Boafirefctors.

In the event of a corporate restructuring, VMwaigyrtransfer or terminate participant’s participatto a separate offering or non-423
component offering, if advisable or necessary, iclamsg applicable local law and Code Section 4&Buirements.

Section 17. Administration of Plan

The Plan will be administered by the Board of Dioes. The Board of Directors will have authoritygt inconsistent with the express
provisions of the Plan, to take all action necessaappropriate hereunder, to interpret its priovis, and to decide all questions which may
arise in connection therewith. Except with respedifficers of VMware who are subject to the repagrtrequirements of Section 16 of the
Securities Act of 1934, management of VMware i alsthorized to resolve participant disputes utidePlan, consistent with the terms of
the Plan and any agreements thereunder and amgritiztions or guidance issued under the Plané trard of Directors or the Committee.

The Board may, in its discretion, delegate its peweth respect to the Plan to an Employee Beidéih Committee or any other
committee at VMware (the “Committee”), in which evell references to the Board of Directors hereunihcluding without limitation the
references in Section 17, shall be deemed to tefére Committee. A majority of the members of angh Committee shall constitute a
qguorum, and all determinations of the Committed| flemmade by a majority of its members. Any deteation of the Committee under the
Plan may be made without notice or meeting of tbefittee by a writing signed by all of the Commétrmembers.

Determinations of the Board of Directors, the Comieai or where appropriate, management of the Coymséiall be conclusive and
shall bind all parties.
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Section 18. Amendment and Termination of Plan

The Board of Directors may at any time or times adnhe Plan or amend any outstanding option ooaptfor the purpose of satisfyi
the requirements of any changes in applicable tawegulations or for any other purpose which mistha time be permitted by law, provic
that (except to the extent explicitly required errpitted herein) no such amendment will, withowt #ipproval of the shareholders of the
Company, (a) increase the maximum number of stevaitable under the Plan, (b) reduce the optiocepoi outstanding options or reduce
price at which options may be granted, (c) chahgeconditions for eligibility under the Plan, o) @mnend the provisions of this Section 18 of
the Plan, and no such amendment will adverselyetffe rights of any participant (without his or lsensent) under any option theretofore
granted.

The Plan may be terminated at any time by the Bo&Rirectors, but no such termination shall adesrsiffect the rights and privileges
of holders of the outstanding options.

Section 19. Approval of Shareholders

The Plan shall be subject to the approval of tlaeedtolders of the Company, which approval shaidmured within twelve months af
the date the Plan is adopted by the Board of DirectNotwithstanding any other provisions of tharRIno option shall be exercised prior to
the date of such approval.

Section 20. Limitations
Notwithstanding any other provision of the Plan:

(a) An employee shall not be eligible to receiveoption pursuant to the Plan if, immediately aftex grant of such option to him or h
he or she would (in accordance with the provisioinSections 423 and 424(d) of the Code own or leengel to own stock possessing 5% or
more of the total combined voting power or valualbtlasses of stock of the employer corporationfats parent or subsidiary corporation,
as defined in Section 424 of the Code.

(b) No employee shall be granted an option undsrRlan that would permit his or her rights to fhase shares of stock under all
employee stock purchase plans (as defined in $e488 of the Code) of VMware or any subsidiary argmt corporation to accrue at a rate
which exceeds $25,000 in fair market value of sstolek (determined at the time the option is grantedeach calendar year during which
any such option granted to such employee is oudstgrat any time, as provided in Section 423 ofGloele.

(c) No employee shall be granted an option undemRtan that would permit him or her to withhold mehan $7,500 in each six-month
option period, and pro-rated for longer or shoprtiods, at the Committee’s discretion, or $15,080calendar year, less the amount of any
rollover.

(d) No employee whose customary employment is 20dhor less per week shall be eligible to parti@pa the Plan, unless otherwise
required under applicable law. If participatiortle Plan is offered to employees whose customapt@ment is 20 hours or less, the
offering will be made under a separate offeringarttie 423 component or under the non-423 compafehe Plan.

(e) No independent contractor shall be eligiblpddicipate in the Plan.

Section 21. Jurisdiction and Governing Law.

The Company and each participant in the Plan sutontiite exclusive jurisdiction and venue of the Uesleral or state courts of
Delaware to resolve issues that may arise out oflate to the Plan or
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the same subject matter. The Plan shall be govdmyéioe laws of Delaware, excluding its conflictscboice of law rules or principles that
might otherwise refer construction or interpretata this Plan to the substantive law of anothesdliction.

Section 22: Compliance with Foreign Laws and Regul@ans.

Notwithstanding anything to the contrary hereir, Board, in order to conform with provisions ofdbtaws and regulations in foreign
countries in which the Company or its subsidiadpsrate, shall have sole discretion to (i) advgrsedify the terms and conditions of
options granted to participants employed outsidelthited States to the extent consistent with tt& Treasury regulations under Code
Section 423; (ii) establish comparable offeringa thre not intended to qualify under Code Sect@Biwith the shares to be taken from the
allotment available under this Plan and with medifenrollment or exercise procedures and/or establich other modifications as may be
necessary or advisable under the circumstancesrgegsby local laws and regulations; and (iii) takg action which it deems advisable to

obtain, comply with or otherwise reflect any neeeggovernmental regulatory procedures, exemptiorpprovals with respect to the Plan
or any sub-plan established hereunder.
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ANNUAL MEETING OF STOCKHOLIDERS, MAY 29, 2012
THIS PROXY 15 SOLICITED BY THE BOARD OF DIRECTORS

The umdersigned hereby appoints Jonmban Chadwick, YMware's Chief’ Financiol OiTicer and Executive Vice President. amd 5. Dawn
Smith, YMware's Senior Viee President, General Courrsel, Chie! Compliance OfMicer amd Socretary, and each of them, proxics with full
powiver of substitution o each, 1o represent and b vote at the Annual Meeting of Stockhalders of Vidware Ine., a Delaware comporation, 1o
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betore the mesting.
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(FROPOSAL 5). 1N THEIR DISCRETION, THE PROXIES ARE AUTHORIZED TO VOTE UPON SUCH OTHER BUSINESS
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