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VMWARE, INC.
NOTICE OF THE ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 27, 2009

To the Stockholders of VMware, Inc.:

Natice is hereby given that the Annual Meeting wfcRholders of VMware, Inc. (“VMware,” “we,” “us,and “our”), a Delaware
corporation, will be held at VMware's offices ati¥2Porter Drive, Palo Alto, CA 94304, on Wednesdagy 27, 2009, at 8:00 a.m. local
time. We will also offer a webcast of the annuaktivg athttp://www.vmware.comThe webcast will be available on our website for
approximately 30 days following our meeting.

We are holding the meeting for the following purpsis

1. To elect two members nominated by us to the @o&Directors to serve as Class I, Group | divesto be elected by our sole
Class B common stockholder for a th-year term expiring at the 2012 Annual Meeting afcBholders

2. To ratify the selection by the Audit Committdalte Board of Directors of PricewaterhouseCoopé® as VMware’s
independent auditors for the fiscal year endingdbazer 31, 200¢

3. To approve an amendment to VMwar2007 Equity and Incentive Plan to increase thebar of shares of Class A common st
available for grant under the plan by 20 milliorasss.

4. To transact any and all other business that maygslyp come before the meeting or any adjournmeraebf.

All stockholders of record of our common stockrat tlose of business on March 30, 2009, the redai®l are entitled to notice of and
to vote at this meeting and any adjournments tliereo

Class A common stockholders may cast their votesobypleting a proxy. Whether or not you plan temdt the meeting, please cast
your vote, as instructed in the Notice RegardirggAlailability of Proxy Materials and i“Voting Over the Internet or by Telephoneh page
4 of the proxy statement, over the Internet orddgghone, as promptly as possible. You may alsoa®cp paper proxy card to submit your
vote by mail, if you prefeiWe encourage you to vote via the Internett is convenient and saves us significant postagkepsocessing costs.

By order of the Board of Directo

/sl RASHMI GARDE

RASHMI GARDE

Vice President, General Counsel and Corporate
Secretary

Palo Alto, California
April 7, 2009
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VMWARE, INC.
3401 Hillview Avenue
Palo Alto, California 94304

PROXY STATEMENT

INFORMATION CONCERNING SOLICITATION AND VOTING

General

This proxy statement is furnished in connectiorhwtiite solicitation of proxies of stockholders bg #oard of Directors of VMware,
Inc., a Delaware corporation (“VMware” “we,” “oudr “us”), for the Annual Meeting of Stockholders of VMwaret® held on May 27, 20!
at 8:00 am local time (the “Annual Meeting”), antyacontinuation, postponement or adjournments tfefer the purposes set forth in this
proxy statement and the attached Notice of the Ahkleeting of Stockholders (the “Notice of Annuaébting”). The Annual Meeting will b
held at VMware’s offices at 3210 Porter Drive, PAlt, CA 94304.

Internet Availability of Proxy Materials

Under the rules adopted by the U.S. SecuritiesEamthange Commission (“SECe are furnishing proxy materials to our stockhcd
on the Internet, rather than mailing printed cogithose materials to each stockholder. If yoeiesd a Notice Regarding the Availability
Proxy Materials by mail, you will not receive amged copy of the proxy materials unless you reqomst Instead, the Notice Regarding the
Availability of Proxy Materials will instruct yousato how you may access and review the proxy nadseon the Internet. The Notice
Regarding the Availability of Proxy Materials alsstructs you as to how you may access your praxg to vote on the Internet. If you
received a Notice Regarding the Availability of RydMaterials by mail and would like to receive anped copy of our proxy materials, ple:
follow the instructions included in the Notice Redjag the Availability of Proxy Materials.

We intend to make this proxy statement availabl¢heninternet and to mail the Notice RegardingAkailability of Proxy Materials to
our stockholders on or about April 7, 2009.

Outstanding Shares

We have two classes of authorized common stoclkssGhacommon stock and Class B common stock. Asarith 30, 2009, the record
date for the Annual Meeting, VMware had outstanding entitled to vote 391,100,011 shares of comstack, of which 91,100,011 shares
are Class A common stock and 300,000,000 shareSlass B common stock. EMC Corporation (“EMC”), @arent and controlling
stockholder, holds all of the Class B common stan# 29.6% of the Class A common stock. Four memifessir Board of Directors—
Joseph M. Tucci, Michael W. Brown, John R. Egan Ba#lid N. Strohm—also serve as members of the BoaRirectors of EMC.

Mr. Tucci, the Chairman of our Board, is also tHeiman, Chief Executive Officer and President Bf& Additionally, a fifth member of
our Board, David I. Goulden, is the Executive ViRresident and Chief Financial Officer of EMC.

Quorum

In order to conduct any business at the Annual Mget quorum must be present in person or reptedday valid proxies. Holders of
shares representing a majority of the total outitanshares of our common stock on March 30, 20@@led to vote at the Annual Meeting,
represented in person or by proxy, constitute awyupexcept with respect to the election of thes€lh, Group | directors nominated for
election at the Annual Meeting, for which the hatdef a majority of the outstanding shares of olas€ B common stock, represented in
person or by proxy, constitute a quorum. Absterstiand broker non-votes, defined below, are consitipresent for purposes of determining
the presence of a quorum.
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Voting
Only Class A and Class B common stockholders ainceon March 30, 2009 will be entitled to votels Annual Meeting.

The Class A common stock and Class B common stdtkate together as a single class on all mattiascribed in the proxy materials
for which Class A common stockholder votes are ¢psilicited. The election of the Class I, Grougirkectors nominated for election at the
Annual Meeting will be voted on solely by the Cl&sommon stock. The holders of Class B commonksame entitled to ten votes per share
on all matters to be voted on at the Annual Meefirige holders of Class A common stock are entitbegine vote per share on all matters to
be voted on at the Annual Meeting for which Classofnmon stockholder votes are being solicited. Weerage you to register your vote
via the Internet.

Based on its ownership of 83.6% of the outstandhmyes of VMware’s common stock, as of March 3092@&presenting 97.9% of the
combined voting power of our common stock, EMC thasvoting power to adopt and approve all proposalse voted on at the Annual
Meeting.

Your shares may be voted at the Annual Meeting drfgu are present in person or represented talid proxy. Whether your proxy
submitted via the Internet, by phone or by maiit i§ properly completed and submitted and if ylaunot revoke it prior to the Annual
Meeting, your shares will be voted at the Annuakhiteg in the manner set forth in this proxy statetros as otherwise specified by you.

If on March 30, 2009 your shares were held in aioant at a bank or brokerage firm or other sindlaanization, then you are the
beneficial owner of shares held in “street namef tirese proxy materials are being forwarded tolyothat organization. The organization
holding your account is considered the stockhotdeecord for purposes of voting at the Annual NiggetIf you are a beneficial owner, you
have the right to direct your bank, brokerage finnother agent on how to vote the shares in yocowtt by submitting your vote as descri
below. You are also invited to attend the Annuakhliteg. However, since you are not the stockholdeecord, you may not vote your shares
in person at the meeting unless you request aradnoétvalid proxy from your bank, brokerage firmotiner agent.

If the enclosed form of proxy is properly signedlaaturned or a proxy is voted via the Internetbyptelephone, the shares of Class A
common stock represented thereby will be votegasiBed in the proxy. If you do not specify in theoxy how your shares are to be voted,
the shares will be voted as recommended by thedBafaDirectors: FOR Proposals 2 and 3. If your share registered in the name ofa b
brokerage firm or other agent, the bank, brokefageor other agent must receive instructions frpon about how your shares are to be v
on these proposals. For the ratification of thec@n of independent auditors, the bank or bragefam that holds your shares may vote
your shares in its discretion, even if it doesneakive instructions from you on how to vote yoares. For the approval of an amendmel
the 2007 Equity and Incentive Plan, the bank, made firm or agent may not vote your shares atfalldoes not receive instructions from
you on how to vote your shares; this is known “broker non-vote.”

Under our Bylaws, no business may be brought befagecial meeting except as specified in the aaiche special meeting.
However, EMC is entitled to propose business todresidered by the stockholders at any meetingoaksiblders without compliance with
the notice requirements and procedures of our Byl8le enclosed proxy gives each of Paul Marite Ryasident and Chief Executive
Officer, (Thomas) Tod Nielsen, our Chief Operatfficer, and Mark S. Peek, our Senior Vice Presidenl Chief Financial Officer,
discretionary authority to vote your shares in adaace with his best judgment with respect to ddlidonal matters that might come before
the Annual Meeting, provided that the enclosed fofmroxy is properly signed by you.

2
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Recommendations of the Board of Directors
The Board of Directors recommends that our stoakdrs! vote:

. FOR the Class II, Group | nominees listed untglection of Directors,” to serve until their successor is elected and fiedli
(Proposal 1) (only EMC, our Class B common stoc#tglcan cast votes for this propos

. FOR ratification of the selection by the Audit Commiétef the Board of Directors of PricewaterhouseCoop&P as VMware's
independent auditors for the fiscal year endingebazer 31, 2009 (Proposal 2); ¢

. FOR approval of an amendment to the VMware, Inc. 20quiy and Incentive Plan to increase the numbeshafes available for
issuance by 20 million shares (Proposa

The Board of Directors expects EMC, the sole holdesf our Class B common stock, to vote FOR the twol&ss II, Group | directors
listed under “Election of Directors” at the Annual Meeting, to serve until their successors are electend qualified.

Votes Required to Approve Each Proposal
Proposal 1 — Election of Class II, Group | Directsr

The two nominees shall be elected by the voteehihjority of the votes of the Class B common sima$t with respect to such
nominees at the Annual Meeting. A majority of tletes cast means that the number of votes cast ‘&ndminee must exceed the number of
votes cast “Against” the nominee. Neither absterstioor broker nowotes will have any effect upon the outcome of m@tivith respect to th
proposal.

Proposal 2 — Ratification of the selection by theidit Committee of the Board of Directors of PricetesthouseCoopers LLP as
VMware'’s independent auditors for the fiscal yeanding December 31, 2009

This proposal must receive “For” votes from thedaos of shares of Class A and Class B common s&qaesenting at least a majority
of the votes actually present in person or repiteseloy proxy at the Annual Meeting and entitleddte on the matter. Abstentions will have
the effect of a vote “Against” the proposal. Brakgenerally have discretionary authority to votdtmratification of our independent
auditors, thus broker non-votes are generally rpeeted to result from the vote on Proposal 2.

Proposal 3 — Approval of an amendment to the VMwalmec. 2007 Equity and Incentive Plan to increadeetnumber of shares available
for issuance by 20 million shares

Under New York Stock Exchange rules, the appro¥éhis amendment to the VMware, Inc. 2007 Equitd émcentive Plan requires an
affirmative vote of the majority of the votes castthe proposal, provided that the total votes gaghe proposal represent over 50% of the
voting power of the total outstanding shares oflstavhich is referred to as the “Outstanding Vdt®ates “For” and “Against” and
abstentions count as votes cast, while broker rmtesvdo not count as votes cast but count as @distaVotes. Thus, the total sum of votes
“For,” plus votes “Against,” plus abstentions, whiis referred to as the “NYSE Votes Cast,” musgieater than 50% of the total
Outstanding Votes. Further, the number of votes™H® proposal must be greater than 50% of the B'Y¥®tes Cast. Thus, abstentions have
the same effect as a vote against the proposateBs@o not have discretionary authority to votarek on this proposal without direction
from the beneficial owner. Thus, broker non-votaseha negative effect on our ability to satisfy tbguirement that the NYSE Votes Cast
represent over 50% of the Outstanding Votes.
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Voting Over the Internet or by Telephone
All Class A common stockholders have three optimnsubmitting their vote prior to the Meeting:
. via the Internet ewww.proxyvote.cor;
. by phone (please see your proxy card for instrasioor
. by requlesting, completing and mailing in a papexprcard, as outlined in the Notice Regarding thvailability of Proxy
Materials.

If you vote this yeas proxy by the Internet, you may also elect to irec@uture proxy and other materials electronicéljyfollowing the
instructions when you vote. You may vote usingltiternet and telephone voting facilities until 19.%m., E.S.T. on May 26, 2009. We
encourage you to register your vote via the Intedfigou vote through the Internet, you shoulddveare that you may incur costs to access
the Internet, such as usage charges from teleptmmpanies or Internet service providers, and thegd costs must be borne by you. If you
vote by Internet or telephone, then you need rtatmea proxy card by mail. If your shares are Hsida bank, broker or other agent, please
refer to the instructions they provide for votinguy shares.

Counting of Votes

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

Changing or Revoking Your Proxy
You have the right to revoke your proxy at any tinefore it is voted at the meeting by:
. attending the meeting and voting in persor

. sending to our Corporate Secretary at the LegabBPement of VMware, Inc. at 3401 Hillview Avenue,|®&lto, California 9430«
a signed written notice of revocation, bearingtarldate than the date of the proxy, stating thatdroxy is revoked; ¢

. signing and delivering a new proxy, relating to siaene shares and bearing a later date than thaadngoxy.
Please note, as mentioned above, if you are aib@tefwner, and not a holder of record, of sham@s may not vote your shares in

person at the meeting unless you request and odotzatid proxy from your bank, brokerage firm on@t agent who holds your shares in
street name.

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

Annual Meeting Admission

Stockholders who wish to attend the annual meetitide required to present verification of ownepsbf VMware common stock,
such as a bank or brokerage firm account staterAirsttockholders who attend the meeting will bguieed to present a valid government-
issued picture identification, such as a driveicetise or passport. Registration will begin at &Als.

Other Business

As of the date of this proxy statement, VMware haknowledge of any business other than that destiin the Notice of Annual
Meeting that will be presented for consideratiothatAnnual Meeting. The deadline

4
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under VMware’s Bylaws for stockholders to notify Wdre of any director nominations or proposals tptesented at the Annual Meeting,
which was February 13, 2009, has passed. If arsr dthsiness should properly come before the Ankiegting, the persons appointed by
enclosed form of proxy shall have discretionarhatity to vote all such proxies as they shall decid

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 10 days priach®Annual Meeting during ordinary business hotiisua headquarters located at 3401
Hillview Avenue, Palo Alto, California 94304.

Expenses of the Proxy Solicitation

The expenses of preparing, printing and assembiegnaterials used in the solicitation of proxiasbehalf of the Board of Directors
will be borne by VMware. In addition to the solatiibn of proxies by use of the mail, VMware may tleeservices of certain of its officers
and employees (who will receive no compensatiorefioe in addition to their regular salaries) toisiblproxies personally and by mail,
telephone and electronic means from brokerage fnasother stockholders.

5
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OUR BOARD OF DIRECTORS AND NOMINEES

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

The Board of Directors is divided into two grou@spup | and Group Il. Holders of Class B commorckiaoting separately as a class,
are entitled to elect directors representing amimn of 80% of the total number of the directorsstituting our Board of Directors, without
vacancies. These directors are Group | directootdéts of Class A common stock and holders of GBassmmon 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 thrégsses, with each class serving for a staggereéygar term. The Board of Directors
consists of three Class | directors, two ClassrBaors and three Class Il directors. At eachumhmeeting of stockholders, a class of
directors is elected for a three-year term to seddhe directors of the same class whose ternthaneexpiring. The initial terms of the Class
I directors, Class Il directors and Class | dicgs expire upon the election and qualificatiorswfcessor directors at the annual meeting of
stockholders held during the calendar years 20080 2nd 2011, respectively. Paul Maritz was appdimd our Board of Directors as a Grt
I, Class lll director on July 7, 2008, in connentiwith his appointment as VMware’s new Presideit @hief Executive Officer effective
July 7, 2008. Diane Greene, VMware's former Prasided Chief Executive Officer, resigned from owad effective August 6, 2008. The
following table shows the members of our Board oEEtors and the committees, group and class tolwimiey belong:

Compensatior
Mergers anc
and Corporate

Audit Acquisitions Independent
Committee Governance

Committee Committee Directors of Director Director
Director Member Member Member VMware Group Class
Paul Maritz 4 Group | Class Il
Joseph M. Tucc 4 Group | Class |
Michael W. Brown v © v v Group | Class Il
John R. Egan v © Group | Class |
David I. Goulder v Group | Class 1l
Renee J. Jamy v 4 Group Il Class |
Dennis D. Powel v v 4 Group | Class Il
David N. Strohm v (© v v Group | Class Il

(C) Chair of the committec

Directors Standing For Election

Each of the incumbent Class Il directors has beenimated by the Board of Directors for electiorhet Annual Meeting, and each of
them has agreed to stand for election, for an mahdit three-year term.

Information concerning the nominees is presentéalbe

Michael W. Brown
Class Il, Group |
Term expires: 2009 Annual Meeting

Mr. Brown, age 63, has been a director of VMwanesiApril 2007. Mr. Brown is also a member of theaRl of Directors of EMC on
which he has served since 2005. From August 1994101997, Mr. Brown served as Vice President@hif Financial Officer of Microso
Corporation. He was Vice President, Finance of bEoft from April 1993 to August 1994. He joined visoft in December 1989 and sen
as Treasurer



Table of Contents

from January 1990 to April 1993. Prior to joiningdvbsoft, Mr. Brown spent 18 years with DeloitteT&uche LLP in various positions.
Mr. Brown is also a director of Administaff, In@ professional employer organization providing E&w such as payroll and benefits
administration and Thomas Weisel Partners Group, &n investment banking firm.

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

Mr. Powell, age 61, has been a director of VMwémneesNovember 2007. Mr. Powell is currently an BExae Advisor at Cisco
Systems. He served as Cisco’s Chief Financial &ffiom May 2003 until his retirement in Februaf08. In that position, Mr. Powell
served as Cisco’s Executive Vice President sinoguati2007 and its Senior Vice President since M#B82From June 2002 to May 2003
Mr. Powell served as Cisco’s Senior Vice Presid€orporate Finance. Prior to that, from January71®June 2002 he served as Cisco’s
Vice President, Corporate Controller. Mr. Powelhiso a director of Applied Materials, Inc., a pd®r of fabrication services, equipment and
software, and Intuit Inc., a provider of busindsgncial management and tax solutions for smadifesses, consumers and accountants.

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

Joseph M. Tucci
Class I, Group |
Term expires: 2011 Annual Meeting

Mr. Tucci, age 61, has been Chairman of the BoaRirectors of VMware since April 2007. Mr. Tuccah been the Chairman of the
Board of Directors of EMC since January 2006 arglldeen its Chief Executive Officer and a directoces January 2001. Mr. Tucci has
served as EMC's President since January 2000.3déesafved as EMC’s Chief Operating Officer fromulay 2000 to January 2001. Prior to
joining EMC, Mr. Tucci served as Deputy Chief Exeea Officer of Getronics N.V., an information teeslogy services company, from Ju
1999 through December 1999 and as Chairman of dlaedBand Chief Executive Officer of Wang Global,igfiormation technology services
company, from December 1993 to June 1999, wheastacquired by Getronics N.V. Mr. Tucci joined Walgbal in 1990 as its Executive
Vice President, Operations. Mr. Tucci is also @&ctior of Paychex, Inc., a provider of payroll, hummasources and benefits outsourcing
solutions.

John R. Egan
Class I, Group |
Term expires: 2011 Annual Meeting

Mr. Egan, age 51, has been a director of VMwareesipril 2007. Mr. Egan is also a member of ther8az Directors of EMC on
which he has served since May 1992. Mr. Egan has bananaging partner and general partner in Egamalyjed Capital, a venture capital
firm, since October 1998. From May 1997 to Septeni988, Mr. Egan served as Executive Vice Presjdemtducts and Offerings of EMC.
From January 1992 to June 1996, he served as ExeMite President, Sales and Marketing of EMC.regned as an executive officer of
EMC in September 1998 and as an employee of EMIDIy2002. Mr. Egan is also a director of NetSc®ystems, Inc., a provider of
network and application performance managementieokl

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

Mr. Goulden, age 49, has been a director of VMveamee April 2007. Mr. Goulden has served as EMXedttive Vice President and
Chief Financial Officer since August 2006. He seéras its Executive Vice President,

7
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Customer Operations from April 2004 to August 2@0@ as its Executive Vice President, Customer Boisitand Marketing and New
Business Development from November 2003 to Apr@2Mr. Goulden also served as EMC'’s Executive \RHeesident, Global Marketing
and New Business Development from July 2002 to Nd&r 2003. Prior to joining EMC, Mr. Goulden senasda member of the Board of
Management, President and Chief Operating Offioetife Americas and Asia Pacific of Getronics Nah,information technology services
company, from April 2000 to July 2002, as Presiderd Chief Operating Officer for the Americas oft®aics N.V. from June 1999 to April
2000 and in a number of executive positions at Waldpal, an information technology services compdrom September 1990 to June
1999.

Renee J. James
Class I, Group Il
Term expires: 2011 Annual Meeting

Ms. James, age 44, has been a director of VMwane s$september 2007. Ms. James joined Intel in B88l7has been Vice President
and General Manager of the Software and Solutiowsifor Intel since 2005. Prior to that Ms. Jamwes Vice President and General
Manager of Intel’'s Microsoft Program Office, fror@@0 to 2005 and the Director and Chief Operatinfic®f of Intel Online Solutions,
Intel’s internet application hosting business, frb@98 to 2000. Ms. James also served for four yesitschnical assistant to then-Intel
Chairman and Chief Executive Officer Andrew S. Grov

Paul Maritz
Class Ill, Group |
Term expires: 2010 Annual Meeting

Mr. Maritz, age 54, joined VMware in July 2008 ass$tdent and Chief Executive Officer. Prior to joimm VMware, he was President of
EMC'’s Cloud Infrastructure and Services DivisioteaEMC acquired Pi in February 2008 where he Wwaddunder and Chief Executive
Officer. Before founding Pi, he spent 14 years virgglkat Microsoft, where he served as a memberefitleperson Executive Committee t
managed the overall company. As Vice Presiderfi@Patform Strategy and Developer Group, amongratiles, he oversaw the
development and marketing of System Software Pitsdirecluding Windows 95, Windows NT, and Windowd0R), Development Tools
(Visual Studio) and Database Products (SQL Seam)the complete Office and Exchange Product LiRgser to Microsoft, he spent five
years working at Intel as a software and tools kbpes.

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

Mr. Strohm, age 60, has been a director of VMwareesApril 2007. Mr. Strohm is also a member of Beard of Directors of EMC on
which he has served since October 2003 and aseadtor since January 2006. Mr. Strohm has be€ardure Partner of Greylock
Partners, a venture capital firm, since Januanl20@ was a General Partner of Greylock from 19801. He is also a General Partner of
several partnerships formed by Greylock. Mr. Strabmlso a director of Successfactors, Inc., aigenof human capital management
applications.

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 haiffeent implications for us and EMC. In order thdzess potential conflicts of interest
between us and EMC with respect to corporate oppitigs, our certificate of incorporation contaprevisions regulating and defining the
conduct of our affairs as they may involve EMC @&sdfficers and directors, and our powers, righities and liabilities and those of our
officers, directors and stockholders in connectigth our relationship with EMC. Our

8



Table of Contents

certificate of incorporation also contains provisidimiting the liability of our directors or offezs who are also directors or officers of EMC
in the event they learn of a transaction that mag loorporate opportunity for both VMware and ENd€vided they comply with the policies
set forth in our certificate of incorporation. Faore information, se€Transactions with Related Persons — EMC Corporatidelow.
Additionally, transactions with EMC are subjectéview by our Audit Committee pursuant to our pplior the review of transactions with
related persons. For more information, $@eview and Approval of Transactions with Relatedd®ns”below.

Selection and Nomination of Directors

Our entire Board of Directors is responsible fomirmating members for election to the Board andifting vacancies on the Board that
may occur between annual meetings of the stockimldée Compensation and Corporate Governance Cib@ennilentifies, evaluates and
recommends candidates to the entire Board for iaddid the Board of Directors. The Compensation @odgoorate Governance Committee
reviews and assesses the skills and characteriistieBeves are or may be required on the Boasgthan the needs of our business. The
Compensation and Corporate Governance Committéédenitify director candidates through numerousrses, including recommendations
from directors, executive officers and stockhold®#ryMware. The Compensation and Corporate Govara&ommittee will identify those
individuals most qualified to serve as Board meralzard will consider many factors with regard tohee@ndidate, including judgment,
integrity, diversity, prior experience, the intexplof the candidate’s experience with the expegasfmther Board members, the extent to
which the candidate would be desirable as a meofleEmny committees of the Board, and the candidatéllingness to devote substantial ti
and effort to the Board.

VMware stockholders may recommend individuals s Bwoard of Directors for consideration as poterdisgctor candidates by
submitting their names and appropriate backgrounabbgographical information to the Compensation &odporate Governance Committee
at VMware Compensation and Corporate Governancentitiee, 3401 Hillview Avenue, Palo Alto, Californ@#304. Assuming that the
appropriate information has been timely provided, Compensation and Corporate Governance Committegonsider these candidates
substantially in the same manner as it considéwr atandidates it identifies.

VMware stockholders also may nominate director adatds by following the advance notice provisioh¥Blware’s Bylaws. For
additional information, seéAdvance Notice Proceduredielow.
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CORPORATE GOVERNANCE

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

. have a majority of independent directors on ourrBpand

. have a corporate governance committee and a com@msommittee that are each composed entirelyd&Ependent directors
and each have a charter addressing the com’s purpose and responsibiliti¢

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

Our Board of Directors is committed to maintainstgong corporate governance practices. Our Boasdtapted Corporate
Governance Guidelines to provide a framework ferdffective governance of VMware. Our Board revighes Guidelines at least annually
and implements changes as appropriate. At thedfmer IPO, our Board adopted written chartersitostanding committees (Audit,
Compensation and Corporate Governance, and Meagerécquisitions), as well as Business Conduct &irids applicable to all directors,
officers and employees. Information about our caafegovernance practices and copies of the Cagp@avernance Guidelines, committee
charters, and Business Conduct Guidelines, ardasaion the Investor Relations page of our compaalysite ahttp://www.vmware.com
VMware will provide stockholders with a copy of iBorporate Governance Guidelines, committee ctsaaied Business Conduct Guidelines,
without charge, upon written request to our InveRelations Department, VMware, Inc. 3401 Hillvigwenue, California 94304.

Our Board of Directors has adopted corporate garara practices that the Board believes are inglseibterests of VMware and our
stockholders as well as compliant with the ruled megulations of the SEC and the listing standafdee NYSE. Highlights include:

. Our Board of Directors believes that board membprstguires a significant time commitment. As autegirectors 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 companwatus on which a director or prospective direct@a member. During 2008, the
committee reviewed and approved the membershipicfidél W. Brown on the board and audit committdatmree other public
companies in light of Mr. Brows’ expertise and value to our company as the ChaurcAudit Committee and an audit commit
financial expert

. Any time a director changes his or her job respulitsi outside VMware, such director shall prompténder his or her resignation
from the Board of Directors and all Board commisteEhe Compensation and Corporate Governance Coeensitall assess the
appropriateness of such director remaining on thar@ of Directors and shall recommend to the Badildirectors the action to
be taken with respect to such tendered resigne

. We have adopted a majority voting policy for theotion of directors. The policy, which is incorpm@in our Corporate
Governance Guidelines and our Bylaws, requiresda@gtor who receives a majority of votes “agair@t™withheld” in an
uncontested election to promptly offer to tendardri her resignation from the Board of Directord ath committees thereof
following
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certification of the stockholder vote. The poliapyides that the Compensation and Corporate Gonem&@ommittee will assess
the appropriateness of such director continuingetwe and recommend to the Board of Directors thierato be taken with
respect to such resignation. The Board of Direatdlisact on the Compensation and Corporate Goveredommittee’s
recommendation and publicly disclose its decisiod e rationale behind it within 90 days from tlae of certification of the
stockholder vote

. Our Board of Directors believes that periodic natatf members and chairs of its committees is@gmrporate governance
practice. However, the Board of Directors doeshaieve that such rotation shall be required, asetimay be good reasons to
maintain an individual director's committee memibpgor a longer period. Our Corporate Governano@€&lines require the
Compensation and Corporate Governance Committesvtew committee assignments annually and, in aaotjan with the
Chairman of the Board of Directors, make recommgods to the Board of Directors regarding suchgssients. The Board of
Directors reviews those recommendations and annapfpoints the members and chairperson of each db@emOur current
committee membership is set forth in this proxyesteent under the headi Board Independence and Committ”

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

. each director shall annually evaluate the BoarDicéctors as a whol¢

. each member of the Audit Committee, CompensatiahGuorporate Governance Committee, and Mergers aadiditions
Committee shall annually evaluate the committeewloich he or she serve

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

. the Compensation and Corporate Governance Comnrsitgdereport on, and make recommendations to tadof

Directors, with respect to the evaluatio

. To enable open communications with stockholdersaihdr interested parties, we provide various méaesntact the non-
management directors and the Audit Committee ‘(§eenmunications with the Board of Directorghd“Communications with
the Audit Committeebelow). Our Board strives to provide clear, caratid timely responses to any substantive communitati
from such person:

. In addition to the communications above, our CoapwGovernance Guidelines state that it is the @3sauolicy to provide a
response to any stockholder proposal that receiveajority vote

. Our Board believes that director education is irdaetp board and committee performance and effenggs. Directors are also
expected to participate in continuing educatiomabpams in order to maintain the necessary levekpertise to perform their
responsibilities as directot

. Our non-management directors meet in executivésessthout management at least twice each yeag.dhairman acts as
presiding director for such executive sessionefrion-management directors. Independent direstees in executive session at
least once each year. The Chairman of the Compensaid Corporate Governance Committee acts gsrésiding directors for
executive sessions of the independent direc

. Our Board believes that our non-employee directbmuild have a meaningful financial stake in VMwarecordingly, the
Compensation and Corporate Governance Committeedtalslished stock ownership guidelines for suobctbrs that require the
directors to hold 50% of the net shares acquirechfus in compensation for their Board serv

Communications with the Board of Directors

Our Board of Directors provides a process for VMsvstockholders and other interested parties to semanunications to the Board,
including the non-management directors. Any pergba desires to contact the
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Board, including the non-management directors, dmgo by sending an e-mail to ContactTheBoard@vmwam. Under a process
approved by the Compensation and Corporate Goveenaommittee of the Board, VMware’s Corporate Secyereviews all
communications received by VMware and addresséitet®oard, including the non-management membetseanh quarter prepares for the
Compensation and Corporate Governance Committammary report of all communications and copiesllod@mmunications, other than
spam, junk mail, mass mailings, product complaimtsquiries, job inquiries, surveys, businessatations or advertisements, or patently
offensive or otherwise inappropriate material. Caminations deemed by the Corporate Secretary tf ba urgent nature are reported
promptly to the Chair of the Compensation and CafmGovernance Committee. Directors may at ang tiewmiew a log of all
correspondence received by VMware that is addressetmbers of the Board and request copies otamgspondence.

Communications with the Audit Committee

VMware’'s Audit Committee also provides a processdnd communications directly to the committee abddware’s accounting,
internal accounting controls or auditing matteray4erson who desires to contact the Audit Commitégyarding such matters may do so by
sending an e-mail to AuditCommitteeChair@vmware.comder a policy approved by the Audit Committe®dware’s General Counsel
reviews all communications received by VMware lielgto accounting, internal accounting controlgoditing matters. Complaints that are
deemed to be material in nature are reported pigrtgpthe Chairman or C&hairman of the Audit Committee. The General Colpsspare:

a periodic summary report of all complaints for fagdit Committee.
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BOARD INDEPENDENCE AND COMMITTEES

Board Independence

As a controlled company, under the NYSE rules, meexempt from the requirement to have a majofitpdependent directors on our
Board of Directors. Our Board of Directors hasrafifitively determined that each of Michael W. BroRenee J. James, Dennis D. Powell
and David N. Strohm are independent directors ofiéle under the NYSE rules. The Board of Directanssidered all facts and
circumstances it deemed relevant in making sucérheations of independence, including businesgiogiships, as well as the relationships
with EMC, Intel and Cisco discussed below:

. Mr. Brown is a non-management director of EMC, parent and controlling stockholder, and as of Mdrch009 is deemed to
beneficially own 50,000 shares of EMC’s common lst@f which 20,000 shares are subject to optiors@sable within 60 days)
representing less than 1% of EI's common stock

. Ms. James is Vice President and General Managéw&e and Solutions Group of Intel, a company witiich we do business
on a regular arm’s length basis. Ms. James is'éntielsignee on our Board, appointed under the tefrtise stock purchase
agreement between us and Intel Capital, an affiliditintel, pursuant to which Intel Capital purob@&®,500,000 shares of our
Class A common stock from us. As of December 1882(htel continued to own approximately 6,143,4W@res of our Class A
common stock. This represents 1.57% of the totalbar, and less than 1% of the total voting powkalloutstanding shares of
our common stock, as of March 1, 2009. During 200&)| ordered products and/or services from uswaadvere invoiced for
products and/or services from Intel in amounts Wliceach case constituted less than 1% of theadmeuwenue of each company.
During 2008, we entered into various licensinghtetogy and marketing partnering agreements rgatimmarily to furthering th
interoperability of our respective technologiesrtRer discussion of these transactions can be foudér‘Transactions With
Related Persor” below.

. Mr. Powell is an Executive Advisor to Cisco, a canp with which we do business on a regular, arergth basis, and who was
proposed by Cisco as a potential director in cotioeaevith the stock purchase agreement between EBM&L0 and us, pursuant to
which Cisco purchased 6,000,000 shares of our @lassnmon stock from EMC. At the time of his apgaient to our Board,
Mr. Powell was Executive Vice President and ChiefRcial Officer of Cisco, a position from which tetired in February 2008.
In October 2008, Cisco purchased an additionalCshares of our Class A common stock from Inggdital. The shares held
Cisco represent approximately 1.66% of the totahiper, and less than 1% of the total voting powkallmutstanding shares of
our common stock, as of March 1, 2009. During 2@i8¢co ordered products and/or services from ussmdere invoiced for
products and/or services from Cisco in amounts wiieeach case constituted less than 1% of thesdmavenues of each
company. We also entered into various licensinthrielogy and marketing partnering agreements ngjadrimarily to furthering
the interoperability of our respective technologiBise Board of Directors also considered that feiig Mr. Powell’s retirement
from his position as Chief Financial Officer, hiantinued employment by Cisco as an Executive Adyisoon an at-will basis on
a reduced schedule. Further discussion of theseactions can be found unc“ Transactions With Related Pers” below.

. Mr. Strohm is a non-management director of EMC, manent and controlling stockholder, and as of Mdrc2009, is deemed to
beneficially own 669,176 shares of EMC’s commortkt@f which 103,200 shares are subject to optexescisable within 60
days) representing less than 1% of E's common stock

The Board of Directors affirmatively concluded thaased on the facts and circumstances, none s¢ tieéationships are of a material
nature or are of a nature that would preclude slirgttors from being deemed independent under NNEs.
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Attendance at Board, Committee and Annual Stockholdr Meetings

Our Board of Directors expects that each directiirprepare for, attend and participate in all Bibaf Directors’ and applicable
committee meetings and that each director will emsiiat other commitments do not materially intexfevith his or her service on the Board
of Directors. During the fiscal year ended Deceng3r2008, our Board of Directors held 8 meetiriggch director attended at least 75% of
the Board of Directors meetings and committee mgstivhich were held during the period in which hsle was a director of VMware and
in which he or she was a member of such commitiélsvare’s Corporate Governance Guidelines provigd each director is expected to
attend the Annual Meeting of Stockholders.

Committees of the Board

Our Board of Directors has established three stepdbommittees: the Audit Committee, the Compenradind Corporate Governance
Committee and the Mergers and Acquisitions CommitEsach committee operates pursuant to a writtartehthat is available on the
Investor Relations page of our websitdntip://www.vmware.comThe current membership of each committee isdibtdow.

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

David N. Strohm?*
Joseph M. Tucc

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

Audit Committee

Michael W. Brown (Chair), Renee J. James and DebnRowell were members of the Audit Committee tigtoout 2008. David I.
Goulden served on the Audit Committee through Aud@s 2008. We completed our initial public offagi(iIPO”) of our Class A common
stock in August 2007. As a newly-public company,wese permitted, under the rules and regulatiorth@SEC and the NYSE rules, to
phase in membership of our Audit Committee by irehefent directors. Under these rules, we were redu@ have one independent director
on the Audit Committee on the effective date ofrbgistration statement relating to our IPO, a migj@f independent directors on the Audit
Committee 90 days after the effective date, anelgdhdependent directors on the Audit CommitteéAlngust 13, 2008, the one-year
anniversary of the effective date of our registnatstatement relating to our IPO. We complied lighse requirements, and effective
August 12, 2008 our Audit Committee was comprisaldlg of independent directors within the meanifghe applicable SEC rules and
regulations and the NYSE rules. Prior to August2ll)8, three of the four members of our Audit Cotteei were independent under the
NYSE rules and met the independence criteria agipliécto audit committees under the Sarb-Oxley Act of 2002 and the SEC's
implementing rules thereunder. Mr. Goulden did meet these independence criteria because he servies Executive Vice President and
Chief Financial Officer of EMC, our parent compafffective August 12, 2008 Mr. Goulden resignedrfrthe Audit Committee.

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

The Audit Committee held 13 meetings in 2008. Toummittee reviews with management and our auditarsfinancial statements, t
accounting principles applied in their preparatitwe scope of the audit,
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any comments made by our independent auditors ofimancial statements and our accounting contals procedures, the independence of
our auditors, our internal controls, our policytp@ring to related person transactions, the othegtars as set forth in the Audit Committee
charter, as adopted by the Board of Directors,samth other matters as the committee deems appi®pria

Pursuant to the charter adopted at the time of@r the Audit Committee is responsible for the@ppnent, compensation, retention
and oversight of the work of our independent audifor the purpose of preparing or issuing an auggibrt or performing other audit, review
or attest services for us and pre-approves all audit, review or attest engagements. The Audit @dtae also pre-approves non-audit
services to be performed by our independent awgitoaccordance with the committee’s pre-approeétp.

During 2008, senior members of our financial arghlenanagement participated in each of the Audih@ittee’s regularly scheduled
meetings. During the course of the year, the AGdinmittee had separate executive sessions witbheef financial officer and members of
his staff and our independent auditor at which @ddcussions regarding legal matters, finan@gbrting, internal controls and accounting
systems and processes took place. The Audit Comentiscussed with VMware’s independent auditorotrezall scope and plans for its
audit.

The Audit Committee has met, reviewed and discussedinancial statements for the fiscal year endedember 31, 2008 with our
management and our independent auditors. The maatiuded a discussion of the quality and not fhetacceptability of the accounting
principles applied, the reasonableness of thefgignit accounting judgments and estimates, andltréy of disclosures 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 priragppnsibility for establishing and maintainingqdate internal control over financial
reporting, and for preparing the financial stateteeand of the independent auditors who are engagaddit and report on our consolidated
financial statements, management’s assessmeng effictiveness of our internal control over finahceporting and the effectiveness of our
internal control over financial reporting.

Compensation and Corporate Governance Committee

David N. Strohm (Chair) and Michael W. Brown werembers of the Compensation and Corporate Goverr@ocenittee throughout
2008. Dennis D. Powell joined the Compensation@arporate Governance Committee on January 18, 20@8Compensation and
Corporate Governance Committee held 15 meeting®08. Pursuant to the charter adopted at the titteedPO, the committee recommel
compensation for non-employee directors, evaluatessets compensation for our executive officard,raonitors all general compensation
programs. Subject to the terms of our compensatimms and the consent of the holders of our ClassrBmon stock to the aggregate size of
the annual equity award pool pursuant to the texfair certificate of incorporation, the Compensatand Corporate Governance Commi
will have discretion to determine the amount, fostnyucture and implementation of compensation playtbour executive officers, including,
where appropriate, discretion to increase or deerasvards or to award compensation absent therattat of performance goals and to
award discretionary cash compensation outsideeoptitameters of our compensation plans. The Corapilensand Corporate Governance
Committee approves transactions under our equéitysphnd has the authority to administer and inéethe provisions of our equity and other
compensation plans. The Compensation and CorpGm@aternance Committee is also responsible for oe@rgeand reporting to the Board on
succession planning for the Chief Executive Offiged other senior management positions. In exegesiich discretion, the Committee will
consult with our President and Chief Executive €ffi

Our Compensation and Corporate Governance Comnisti@eo responsible for overseeing and advisiedard of Directors with
respect to corporate governance matters, assistngoard of Directors in
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identifying and recommending qualified candidat@srfomination to the Board of Directors, makingai@enendations to the Board of
Directors with respect to assignments to committddébe Board of Directors and overseeing the eatidn of the Board of Directors.

The Committee has engaged an independent constaderic W. Cook & Co. to advise the Committeeaaras needed basis with
respect to executive compensation decisions. FHedérCook & Co. reports directly to the Commitiaed does not provide services to
VMware management. More information on the process® procedures followed by the Compensation amgddCate Governance
Committee for the consideration and determinatioexecutive compensation can be found urfdeéompensation Discussion and Analysis
below.

Mergers and Acquisitions Committee

The Mergers and Acquisitions Committee held 10 imgstin 2008. Pursuant to the charter adoptedestitfe of the IPO, this
committee reviews and assesses, with VMware managimotential acquisitions, divestitures and inwvents, and, where appropriate, will
make recommendations to the Board of Directorsrokgg potential target candidates. In connectiothwiich review and assessment, our
Mergers and Acquisitions Committee may approve &ipns, divestitures and investments up to a iSigelcapplicable dollar limit and in
accordance with any other relevant parameters quelyi established by the Board of Directors. Ourdées and Acquisitions Committee a
participates, with the Compensation and CorporateeBance Committee, in the preparation and rewietive annual performance of the
Mergers and Acquisitions Committee.

Compensation Committee Interlocks and Insider Parttipation
During fiscal 2008, our Compensation and Corpo&dgernance Committee was comprised of Messrs. Br&awell and Strohm.

No executive officer of VMware during 2008 servedgcurrently serves, as a member of the boardrettlirs or compensation
committee of any entity that has one or more exeeutfficers serving on VMware’s Board of DirectamsVMware’s Compensation and
Corporate Governance Committee.
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PROPOSAL 1
ELECTION OF DIRECTORS

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THHEECTION OF
THE CLASS I, GROUP | NOMINEES LISTED BELOW.

Class B common stockholders are being asked to ®ecClass Il directors, both of which are Grougirectors, to serve for an
additional three-year term. The current Classriéctors’ term of office expires at the Annual MagtiThe Board of Directors has nominated
the two following persons, both incumbent Clasdiléctors, for election as Class Il directors & #nnual Meeting:

. Michael W. Browi—Class Il, Group | direct—(elected by Class B common on
. Dennis D. Powe—Class Il, Group | direct—(elected by Class B common on

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

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

Each Class Il Director elected at the 2009 Annuaétihg will serve until the 2012 Annual Meetingspecial meeting in lieu thereof,
and until that director’s successor is elected gunalified.
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PROPOSAL 2
RATIFICATION OF SELECTION OF INDEPENDENT AUDITORS
THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” PRGRL 2

VMware is asking stockholders to ratify the seleetby the Audit Committee of the Board of DirectofdPricewaterhouseCoopers LLP
(“PWC") as our independent auditors for the fisgedr ending December 31, 2009.

PWC, an independent registered public accountimg, fhas served as VMware’s independent auditocedirecember 2002. VMware
expects that representatives of PWC will be preattite Annual Meeting and will be given the oppoity to make a statement if they desire
to do so and to respond to appropriate questioMC B also the independent auditor of EMC, our pgpeempany. We are required by the
Master Transaction Agreement we entered into wKtCEat the time of our IPO to use our reasonablé diésrts to use the same independent
registered public accountant selected by EMC snth time as EMC is no longer required to constdidar results of operations and
financial position (determined in accordance wi#merally accepted accounting principles consisteagplied). For further information, see
“Transactions with Related Persons—Our Relationshifhn EMC Corporation”below.

This proposal must receive “For” votes from thedaos of shares of Class A and Class B common s&gresenting at least a majority
of the votes actually present in person or repiteskloy proxy at the Annual Meeting and entitledddte on the matter. Each share of Class A
common stock is entitled to one vote and each ghfafidass B common stock is entitled to ten voteshis proposal.

Although ratification by the stockholders is nofjuéed by law, the Board of Directors has determitigt it is desirable to request
approval of this selection by the stockholders asatier of good corporate governance. In the etienstockholders fail to ratify the
appointment of PWC, the Audit Committee will coresidhis factor when making any determinations reigar PWC.

Pre-Approval of Audit and Non-Audit Services
During 2008, the Audit Committee pre-approved allig review and attest services performed by PWC.

In accordance with the Audit Committee’s pre-appiqolicy, the Audit Committee pre-approves allmessible non-audit services and
all audit, review or attest engagements. The AQdinmittee has delegated to its Chairman the awyhioripre-approve any specific non-audit
service which was not previously pre-approved leyAldit Committee, provided that any decisionshef €hair to pre-approve non-audit
services shall be presented to the Audit Commitets next scheduled meeting. During 2008, theid@dmmittee pre-approved all non-
audit services in accordance with the policy sghfabove.

For the fiscal years ended December 31, 2008 acdrbieer 31, 2007, fees for services provided by PuiéZe as follows:

Audit All Other

Audit Fees® ($) Related Feed? ($) Tax Fees® ($) Fees® ($)

2008 $ 4,470,86 $ 96,32¢ $ 25,54 $ 4,23(
2007 5,810,36 — 43,42: 2,51¢

(1) Includes fees in connection with audit of daahcial statements and internal control over faalreporting, review of interim financial
statements included in our quarterly reports omFd@-Q and other professional services providezbimection with statutory and
regulatory filings or engagemen
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(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 taxdconsulting service

(4) Includes fees principally for subscriptions to P’s wel-based research program, training courses and enes
(5) Includes audit fees of approximately $2.9 millionconnection with our IPC
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PROPOSAL 3
APPROVAL OF AN AMENDMENT TO THE VMWARE, INC. 2007 E QUITY AND INCENTIVE PLAN
THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” PRGRL 3

Stockholders are being asked to approve an amendmtre VMware, Inc. 2007 Equity and IncentiverP{the “2007 Plan”). On
February 4, 2009, our Board of Directors approvedmendment to the 2007 Plan, which, subject tcketder approval, increases the
number of shares that may be issued under the R@i7by 20 million (20,000,000) shares. The amemimases the maximum number of
shares that may become issuable under the 200%d”18® million (100,000,000) shares. All otheryisions of the 2007 Plan will remain in
full force and effect. As of March 1, 2009, thereres 20,581,479 shares remaining available for iesiander the 2007 Plan.

The purpose of the amendment to the 2007 Planiigtease the number of shares that may be issueduity awards to our employe
consultants and non-employee directors to furttteact, motivate and retain such persons and teiggacompensation opportunities to
reward superior performance. We believe that edsitykey element of our compensation package laatdetjuity awards encourage
employee loyalty and align employee interests diyegith those of our stockholders. The increasthimmnumber of shares that may be issued
under the 2007 Plan is the sole effect of the pgegd@mendment.

Our stockholders are being asked to approve theogerl amendment to the 2007 Plan increasing théeuof shares that may be
issued under the 2007 Plan. The principal featoféise 2007 Plan, as proposed to be amended, ammatized below for the convenience
information of our stockholders. The 2007 Planpagosed to be amended, is attached hereto as App&nThis summary is qualified in its
entirety by reference to the 2007 Plan and thegseg amendment to the 2007 Plan.

Summary of the 2007 Equity and Incentive Plan

Awards under the 2007 Plan may be in the formadlsbptions (either incentive stock options or muaified stock options) or other
stock-based awards, including awards of restristedk, restricted stock units and stock appreaiatights. The plan also provides for the
grant of cash-based awards. Eighty million (80,000) shares of our Class A common stock were ailyimeserved for issuance under the
2007 Plan. As of March 1, 2009, an aggregate of38359 shares of Class A common stock were issyabkuant to outstanding equity
awards granted under the 2007 Plan and an aggreg20e581,479 shares of Class A common stock weadable for future grant under st
plan. The effect of the amendment to the 2007 Rlémincrease the number of shares availableutoiré awards under the 2007 Plan by
20 million (20,000,000) shares.

Substantially all of our employees, non-employgeabors and consultants are eligible to participatiie 2007 Plan. As of
December 31, 2008, there were approximately 6, 70@vare people worldwide, including employees and-eomployee directors eligible to
receive awards under the 2007 Plan.

The following principal types of awards are avdigabnder the plan:

Stock OptionsStock options represent the right to purchase shafreur Class A common stock within a specifiedqzkof time at a
specified price. The exercise price for a stockaopwill be not less than 100% of the fair markatue of the common stock on the date of
grant. Stock options will have a maximum term of years from the date of grant. Stock options g@may include those intended to be
“incentive stock options” within the meaning of 8en 422 of the Internal Revenue Code of 1986,nasraled (the “Code”). Stock options
awarded under the 2007 Plan may vest as deterrbindte Compensation and Corporate Governance Caesnitock options are assigned
an exercise price equal to the closing tradingepoicour Class A common stock on the grant date.t€hms of grants made to employees
generally provide for vesting as to 25%
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of the stock options on the first anniversary @& ¢iant date and the remaining 75% of the stockgin equal monthly installments
thereafter over three years. Employee stock opti@merally have a term of six years. Grants maaeitamonemployee directors in June 2(
prior to our IPO provided for immediate exercisaypisubject to continued vesting as to one-thirdhef underlying award on each of the first
three anniversaries of the grant date. Any unveshagdes obtained in connection with the exercissnainvested option are subject to a right
of repurchase by us. In January 2008, our Boamirafctors approved guidelines for grants to nondeyg®e directors that provide for stock
option grants upon a non-employee director’'s conuaerent of service to vest in two annual installmment the anniversary of the director’s
initial election to our Board and grants to coniirgudirectors to vest in quarterly installments oeee year. Such option grants generally t

a sevenyear term. In the future, our Compensation and Gare Governance Committee and our Board may réeigmlicies with respect 1
option grants from time to time.

Restricted Stock and Restricted Stock UnRestricted stock is a share of our Class A comntmekghat is subject to a risk of forfeitt
or other restrictions that will lapse subject te thcipient’s continued employment or the attainnoéperformance goals or other events.
Restricted stock units (“RSUstgpresent the right to receive shares of our Gdassmmon stock in the future, with the right todte deliven
of the shares also subject to the recipient’s coetil employment or the attainment of performanedsgor other events. We grant RSUs to
employees and the guidelines adopted by our Bdabdrectors for grants to our non-employee direstorovides for RSU grants in addition
to the stock option grants discussed above. Vestiggirements of restricted stock and RSUs varyaaadstablished by our Compensation
and Corporate Governance Committee.

Stock Appreciation RightsStock appreciation rights entitle the holder uprereise to receive shares of our Class A commarksto
having a value equal to the excess of (i) the vafube number of shares with respect to whictrigpet is being exercised (which value is
based on fair market value at the time of suchase) over (ii) the exercise or base price apple#ab such shares. The exercise price for a
stock appreciation right will be not less than 108Rthe fair market value of our Class A commorckton the date of grant.

Other Stock-Based or Cash-Based Awar@air Compensation and Corporate Governance Comnist@ethorized to grant awards in
the form of other stock-based awards or other tasied awards, as deemed to be consistent withutbeges of the 2007 Plan. The
maximum value of the aggregate payment to any @avEmployee (defined below) with respect to castedawards under the 2007 Plan in
respect of an annual performance period is $5,000,0

Performance Based Award3he Compensation and Corporate Governance Commitigegrant awards under the 2007 Plan subject tc
the satisfaction of performance goals. The committay designate employees as participants whospersation for a given fiscal year i
be subject to the limit on deductible compensaitioposed by Section 162(m) of the Code. In the cdisevards intended to qualify for
exemption under Section 162(m) of the Code, the @oreation and Corporate Governance Committee ggllane or more objectively
determinable performance goals that relate to omeave performance criteria and will administer #wgards in accordance with the
applicable requirements of Section 162(m) of theéCd he performance criteria available under tH&728lan may consist of any or any
combination of the following areas of performan@gearnings including operating income, earningfbe or after taxes, earnings before or
after interest, depreciation, amortization, or @stdinary or special items or book value per sfateéch may exclude nonrecurring items);
(i) pre-tax income or after-tax income; (iii) eargs per common share (basic or diluted); (iv) apag profit; (v) revenue, revenue growth or
rate of revenue growth; (vi) return on assets @uaanet), return on investment, return on capitateturn on equity; (vii) returns on sales or
revenues; (viii) operating expenses; (ix) stock@@appreciation; (x) cash flow, free cash flow hcisw return on investment (discounted or
otherwise), net cash provided by operations, dn flasv in excess of cost of capital; (xi) implematidbn or completion of critical projects or
processes; (xii) economic value created; (xiii) clative earnings per share growth; (xiv) operatimaygin or profit margin; (xv) common
stock price or total stockholder return; (xvi) ctafgets, reductions and savings, productivity effidiencies; (xvii) strategic business criteria,
consisting of one or more objectives based on mgefecified market penetration, geographic busie&pansion, customer
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satisfaction, employee satisfaction, human ressurm@nagement, supervision of litigation, informatiechnology, and goals relating to
acquisitions, divestitures, joint ventures and Entransactions, and budget comparisons; (xvéispnal professional objectives, including
any of the foregoing performance goals, the impleaigon of policies and plans, the negotiationrahsactions, the development of long t
business goals, formation of joint ventures, redear development collaborations, and the compiatioother corporate transactions; and
(xix) any combination of, or a specified increasgeany of the foregoing. Where applicable, theqrenfince goals may be expressed in terms
of attaining a specified level of the particulaitenia or the attainment of a percentage increaskecrease in the particular criteria, and ma
applied to one or more of VMware, a subsidiaryftiliae, or a division or strategic business uioitmay be applied to the performance of
VMware relative to a market index, a group of otb@mpanies or a combination thereof, all as deteethby the Compensation and Corpc
Governance Committee. The performance goals méydaa threshold level of performance below whiotpayment will be made (or no
vesting will occur), levels of performance at whapecified payments will be made (or specified imgstvill occur) and a maximum level of
performance above which no additional paymentbélinade (or at which full vesting will occur). Treetextent applicable, each of the
performance goals shall be determined in accordastbegenerally accepted accounting principles.tafcthe performance goals shall be
subject to certification by the Compensation andp@oate Governance Committee; provided that, teettient an award is intended to satisfy
the performance-based compensation exception tintite of Section 162(m) of the Code and thenh® éxtent consistent with such
exception, the Compensation and Corporate Goveen@ommittee shall have the authority to make eflgtadjustments to the performance
goals in recognition of unusual or non-recurringreé affecting VMware or any subsidiary or affdéiar the financial statements of VMware
or any subsidiary or affiliate, in response to afemin applicable laws or regulations, or to actéomitems of gain, loss or expense
determined to be extraordinary or unusual in nabaii@frequent in occurrence or related to the assph of a segment of a business or related
to a change in accounting principles. The Compémnsaind Corporate Governance Committee will deteemvhether the performance goals
for a performance award have been met.

The maximum aggregate payment which any Covereddme (defined below) may receive pursuant to &-tesed award will be
$5,000,000 in any annual performance period, andrig performance period in excess of one yeah aawunt multiplied by a fraction, the
numerator of which is the number of months in teggrmance period and the denominator of whiclvidve. Currently, our chief executive
officer and our three other highest compensatedes# (other than our principal financial officare considered Covered Employees under
Section 162(m). With respect to a performance-baseatd made to a Covered Employee that is intetaled deductible pursuant to
Section 162(m) of the Code, no payment shall beenpaidr to certification by the Compensation andp@oate Governance Committee that
the performance goals have been attained. The Gmapen and Corporate Governance Committee mayeriain circumstances, exercise
discretion to reduce the amount of the performarased award.

The maximum number of shares reserved for the gnasettlement of awards under the 2007 Plan, anded by the proposed
amendment will be 100 million (100,000,000) shaee®] not more than 3 million (3,000,000) shares begranted to any plan participant
under the 2007 Plan in any twelve-month periodjesttbn each case to adjustment in the event afrmerdinary dividend or other
distribution, recapitalization, stock split, reveisplit, reorganization, merger, consolidationnsgff, combination, repurchase or share
exchange or other similar corporate transactiory. gtrares subject to awards which are cancelletgifed or otherwise terminated or satis
without the issuance of shares will again be ab#glfor grants under the 2007 Plan.

Our Compensation and Corporate Governance Comnaitbeénisters the 2007 Plan. The Compensation ampldCate Governance
Committee has the ability to: select individualsgoeive awards; select the types of awards tadeted; determine the terms and conditions
of the awards, including the number of sharesptirehase price of the awards, and restrictionsp@nibrmance goals relating to any award,;
establish the time when the awards and/or regiristbecome exercisable, vest or lapse; determie¢hehoptions will be incentive stock
options; determine whether and to what extent asrdumay be settled, cancelled, forfeited,
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accelerated (including upon a “change in contra@fchanged or surrendered; and make all otherrdetations deemed necessary or
advisable for the administration of the plan. Th@1pensation and Corporate Governance Committeegnaany awards which, in the event of
a “change in control” of VMware or other eventsafied by the Committee, become fully vested anereisable. Moreover, the event of any
extraordinary dividend or other extraordinary disition (whether in the form of cash, stock, oresthroperty), recapitalization, stock split,
reverse split, reorganization, merger, consoligatspin-off, combination, repurchase, or share arglk, or other similar corporate
transaction, the Compensation and Corporate Gomeendommittee shall make such equitable changadjostments as necessary or
appropriate to any or all of (i) the number anddkai shares of stock or other property (includiagltt) that may thereafter be issued in
connection with awards or the total number of awasduable under the plan, (ii) the number and kinshares of stock or other property
issued or issuable in respect of outstanding awéijshe exercise price, grant price or purchpsee relating to any award, (iv) the
performance goals and (v) the individual limitagaapplicable to awards; provided that, with respe¢80s, any adjustment shall be made in
accordance with the provisions of Section 424(hithefCode, and provided further that no such adljest shall cause any award which is or
becomes subject to Section 409A of the Code tddaitbmply with the requirements of such sectionr Oompensation and Corporate
Governance Committee may also make such modifitaitio the plan and/or the awards granted therewrsdeecessary in order to conform
with the laws and regulations of jurisdictions aadesof the United States.

The 2007 Plan allows us to cancel outstanding asvardclawback” the value of awards realized ificéfs or other senior employees
engage in activity detrimental to VMware.

Under the 2007 Plan, awards are generally nonfgeatse other than by will or by the laws of dedcamd distribution. However, our
Compensation and Corporate Governance Committiée $ole discretion may grant transferable nondjedlistock options that upon
becoming fully vested and exercisable may be teansfl to a third-party pursuant to an auction pge@pproved or established by VMware.

Our Board of Directors may amend, alter or disqargithe 2007 Plan, but no amendment, alteratialisopntinuation will be made that
would impair the rights of a participant under award granted without such participant’s conserhat would increase the total number of
shares reserved under the plan (other than pursu#mt adjustment provisions summarized abovegdtition, stockholder approval may be
required with respect to certain amendments, dséoitk exchange rules or requirements of appliclaiwe The 2007 Plan, unless sooner
terminated by our Board of Directors, will remaingffect through the tenth anniversary of its awbopt

U.S. Federal Income Tax Consequences

Incentive Stock Optiondn general, neither the grant nor the exercisendhaentive stock option granted under the 2007 RIi#l result
in taxable income to the option holder or a dedurcto us. If the option holder does not disposstotk received upon exercise of an incer
stock option within two years after the date th@apis granted and within one year after the ddtexercise, any later sale of such stock will
result in a capital gain or loss (and we are ntitled to a corresponding deduction).

If stock received upon the exercise of an incergtoek option is disposed of before the holdingqukrequirements described above
have been satisfied, the option holder will gergnraalize ordinary income at the time of dispasiti The amount of such ordinary income
will generally be equal to the difference betwdem fair market value of our Class A common stockhendate of exercise and the exercise
price. In the case of a disqualifying dispositiamihich a loss (if sustained) would be recognizkdn the amount of ordinary income will not
exceed the excess of the amount realized on theosal the adjusted basis of the stock, that igemeral, the price paid for the stock. We
generally be entitled to a deduction for Federabime tax purposes equal to the amount of ordimargme realized by the option holder,
subject to any necessary withholding and reportaggirements.
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Certain option holders exercising incentive stopians may become subject to the alternative minintax, under which the difference
between (i) the fair market value of stock purchlaseder incentive stock options, determined ordtite of exercise, and (ii) the exercise
price, will be an item of tax preference in theryebexercise for purposes of the alternative mummtax.

Non-Qualified Stock OptionsOptions granted under the 2007 Plan which arenuaritive stock options are “non-qualified optionsd
income results upon the grant of a non-qualifiedoop When an option holder exercises a non-qeaitiption, he or she will realize ordinary
income subject to withholding. Generally, such meowill be realized at the time of exercise andrnramount equal to the excess, measured
at the time of exercise, of the then fair markdti@af our Class A common stock over the optiocqriWe will generally be entitled to a
deduction for Federal income tax purposes equidleg@mount of ordinary income realized by the aptiolder, subject to certain withholding
and reporting requirements.

Restricted StockGenerally, restricted stock is not taxable to dipigant at the time of grant, but instead is inlgd in ordinary income
(at its then fair market value) when the restricsidapse. A participant may elect to recognizernneat the time of grant, in which case the
fair market value of our Class A common stock attime of grant is included in ordinary income dinelre is no further income recognition
when the restrictions lapse. We are generallyledtib a tax deduction in an amount equal to tldénary income recognized by the
participant.

Restricted Stock UnitsGenerally, the participant will not be subjectas tipon the grant of an award of restricted stagtsibut will
recognize ordinary income in an amount equal tdaivemarket value of any shares received on the dadelivery of the underlying share:
our Class A common stock. We will generally be tigdito a corresponding tax deduction.

Stock Appreciation RightsGenerally, the participant will not be subjectaa tipon the grant of a stock appreciation rightwileer,
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 sheresived. The ordinary income recognized with eespo the receipt of shares upon
exercise of stock appreciation rights will be sebje any necessary withholding and reporting reménts. Generally, we will not be entit
to a tax deduction upon the grant or terminatiostotk appreciation rights. However, we will, geallgr, be entitled to a deduction for Fede
income tax purposes equal to the amount of ordiimmgyme realized by the participant.

Section 162(m)Section 162(m) of the Code limits to $1 million ttheduction a public company may claim in any yeacbmpensatio
to any of certain key officers. There are a nundferxceptions to this deduction limitation, inclndian exception for qualifying performance-
based compensation. It is intended that awardsrihdeplan may be eligible for this performancedahsxception.

Section 409ASection 409A of the Code, which is generally effexas of January 1, 2005, makes important chatagée tax
treatment of nonqualified deferred compensationards held by employees that are subject to butdaibmply with Section 409A are
subject to a penalty tax of 20% in addition to nediy income tax, as well as to interest chargeadtition, the failure to comply with
Section 409A may result in an acceleration of iiménig of income inclusion in respect of awardsifazome tax purposes. Awards granted
under the 2007 Plan are intended to be exempt themules of Section 409A and will be administeaedordingly. The Compensation and
Corporate Governance Committee intends to admirgstg award resulting in a deferral of compensasiginject to Section 409A consistent
with the requirements of Section 409A to the maximaxtent possible, as determined by the Compemsatid Corporate Governance
Committee.

This summary is not a complete description of th®.Federal income tax aspects of the 2007 Planed¥er, this summary relates o
to Federal income taxes; there may also be Fedstatle and gift tax consequences associated veittb7 Plan, as well as foreign, state and
local tax consequences.
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New Incentive Plan Benefits

The future benefits or amounts that could be remkimnder the 2007 Plan are discretionary and areftire not determinable at this
time. The following Named Executive Officers recavgrants of options and restricted stock unitgtirey to the number of the shares listed
after his or her name during the fiscal year endliegember 31, 2008: Paul Maritz—1,000,000 opti@&] M. Eschenbach—100,000 RSUs;
Rashmi Garde—10,000 RSUs. During that same peaibdurrent executive officers as a group were gamn aggregate of 1,000,000
options and 110,000 RSUs and all directors whaoatexecutive officers, as a group, were grante@@Boptions and 10,000 RSUs. During
that same period, all employees, including all entofficers who are not executive officers, asaug were granted 10,580,635 options and
6,509,256 RSUs. Please also see the table beloghwhkis forth the equity incentive awards that Heaen issued under the 2007 Plan
through March 1, 2009.

Stockholder Approval

NYSE rules require that we obtain stockholder apakfor any material amendment to the 2007 Placlugting an amendment to
increase the number of shares available for fuaurards under the plan.

Under NYSE rules, the approval of the amendment tthe VMware, Inc. 2007 Plan requires an affirmativevote of the majority of
the votes cast on the proposal, provided that thetal votes cast on the proposal represent over 509 the voting power of the total
outstanding shares of stock, which is referred tosathe “Outstanding Votes.” Votes “For” and “Against” and abstentions count as
votes cast, while broker non-votes do not count amtes cast but count as Outstanding Votes. Thus,dhotal sum of votes “For,” plus
votes “Against,” plus abstentions, which is referrd to as the “NYSE Votes Cast,” must be greater thaB0% of the total Outstanding
Votes. Further, the number of votes “For” the propasal must be greater than 50% of the NYSE Votes Casthus, abstentions have the
same effect as a vote against the proposal. Brokesls not have discretionary authority to vote sharesn this proposal without
direction from the beneficial owner. Thus, broker ron-votes have a negative effect on our ability tasisfy the requirement that the
NYSE Votes Cast represent over 50% of the Outstandg Votes.

Each share of Class A common stock is entitlechswmte and each share of Class B common stockitked ten votes on this matter.
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The table below shows, as to the Named Executifie€d$ and the other individuals and groups in@idathe number of shares of
Class A common stock subject to stock-based awssdsd under the 2007 Plan through March 1, 2083e%ailed below, amounts shown
include shares issued pursuant to the exchangMef §ock-based awards for VMware stdzksed awards conducted in conjunction with
IPO (the “Exchange Offer”). The closing tradingaeriof our Class A common stock as reported on tfi8Bon February 27, 2009, the last
trading date prior to March 1, 2009, was $20.76gbeare. For further information, s&ompensation of Executive Officers—Outstanding
Equity Awards at Fiscal Ye-End” below.

Number of
Shares
Underlying Number of Shares
Options Subject to Restricted
Granted Under Stock or Restricted
Stock Units
Name and Position the Plan Granted Under the Plar
Paul Maritz, President, Chief Executive Officer didector 1,000,00¢ 0
Mark S. Peek, Senior Vice President and Chief Rirsi®fficer 250,00( 433,21t
Carl M. Eschenbach, Executive Vice-President of Mieide Field Operations 423,38( 150,964
Rashmi Garde, Vice President and General Cot 200,00( 10,00(
Diane B. Greene, President, Chief Executive Offaoedt Director (former) 1,795,050 113,03
Dev (Richard) Sarwal, Executive Vice President, R@@rmer) 100,00( 125,00(
All current executive officers as a group 2,273,38©) 794,18(©
All non-employee directors as a gro 156,00( 10,00¢(
Michael W. Brown, a nominee for direct 46,00( 2,00¢
Dennis D. Powell, a nominee for direc 18,00( 4,00(
Each associate of any r-employee directors, executive officers or nomir 0 0
Each other person who received or is to receive fiiercent of awards under the
2007 Plar 0 0
All current and former employees, excluding currexecutive officers, as a grouy 56,353,65 9,665,25®

(1) Includes 73,389 shares underlying options issuexdmange for EMC stock options pursuant to thehnBrge Offer

(2) Includes 50,964 shares underlying restrictedksawards issued in exchange for EMC restrictecksawards pursuant to the Exchange
Offer

(3) Includes 795,054 shares underlying options issn@xchange for EMC stock options pursuant to thehBrge Offer

(4) Includes 28,030 shares subject to restricteckshwards issued in exchange for EMC restrictedksawards pursuant to the Exchange
Offer.

(5) Includes 73,389 shares underlying options issuexdmange for EMC stock options pursuant to thehnBrge Offer

(6) Includes 50,964 shares underlying restrictedisiwards issued in exchange for EMC restrictecksawards pursuant to the Exchange
Offer.

(7) Includes 5,808,069 shares underlying optiosgdd in exchange for EMC stock options pursuatiiedExchange Offer. Includes
9,266,709 shares that have been forfeited andaalenger outstanding as of March 1, 20

(8) Includes 2,786,610 shares underlying restristedk awards issued in exchange for EMC restristeck awards pursuant to the
Exchange Offer. Includes 567,247 shares that haga forfeited and are no longer outstanding asafci 1, 2009
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EQUITY COMPENSATION PLAN INFORMATION

The following table sets forth certain informatiggarding VMware’s equity compensation plans aBefember 31, 2008. Our equity

compensation plans include our 2007 Plan and od¥ Einployee Stock Purchase Plan. Only shares ss@aommon 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 (Excluding
Outstanding Of Outstanding
Options, Options, Securities
Warrants And Warrants And Reflected In
Plan Category Rights Rights Column (a))
_ _ _ @) (b) ©
Equity compensation plans approved by securityérsld 48,986,251 $ 26.6:@ 26,016,07®
Equity compensation plans not approved by sechotglers — — —

Total: 48,986,25 $ 26.62 26,016,07

1)

()

(3)

Represents 42,278,902 shares to be issued uparisexef outstanding options and 6,707,352 shar@asfs A common stock subjec
outstanding RSUs under our 2007 Plan. Includess4983 shares issuable upon exercise of VMware giptikns issued in exchange
for EMC stock options pursuant to the exchangera&ducted in conjunction with our IPO which wéfeetive on August 13, 2007.
All such shares subject to VMware stock optiond lél issued from the 2007 Plan. Excludes sharesress under the B-Hive
Networks, Inc. 2006 Israeli Stock Option Plan (‘B-Hive 102 Plan”), the B-Hive Networks, Inc. 200§ aeli 3(i) Stock Option Plan
(the “B-Hive 3(i) Plan”) and the B-Hive Network$id. 2007 Stock Option and Incentive Plan (the “B¢HUS Plan”)n connection witl
our acquisition of B-hive Networks, Inc. on July2D08. While the B-hive plans will continue to gavéhe existing options granted
thereunder, the plans welerminated in connection with the acquisition aany future awards. As of December 31, 2008, (ijonys for
92,769 shares of our common stock were outstandidgr the B-Hive 102 Plan with a weighted-averagease price of $5.16;

(i) options for 62,825 shares of our common staeke outstanding under the B-Hive 3(i) Plan withhegighted-average exercise price
of $3.39; and (iii) options for 1,841 shares of oammon stock were outstanding under the B-HivePlih with a weighted-average
exercise price of $1.4!

Represents the weighted-average exercise gfigetstanding options under our 2007 Plan andlisutated without taking into account
the 6,707,352 shares of Class A common stock sutgjexuitstanding RSUs that become issuable as thasevest, without any cash
consideration or other payment required for sucresh

Represents the number of securities remainmagable for issuance under our 2007 Plan and @85 Zmployee Stock Purchase Plan.
The amount shown does not include shares of ounumstock available for issuance under the 200i@ pPlaposed for approval by o
stockholders at the annual meeting under Proposhtt8s proxy statement. If approved, the aggregatmber of shares of our common
stock available for issuance under the 2007 Pldrbiincreased by twenty million (20,000,000) &%
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL
OWNERS AND MANAGEMENT

The following table sets forth information, as oaiMh 1, 2009, about the beneficial ownership o€l common stock and Class B
common stock by (i) EMC, (ii) each person who i®wn by us to own beneficially more than 5% of eitblass of our common stock,
(iii) each of our directors and nominees for dicectiv) each of the Named Executive Officers (afirced below) and (v) by all directors and
executive officers of VMware as a group.

Applicable percentage ownership is based on 908833%hares of Class A common stock and 300,00&08f&s of Class B common
stock outstanding at March 1, 2009. In computirgrtbmber of shares of common stock beneficiallyexvoy a person and the percentage
ownership of that person, we deemed outstandingsttd common stock subject to options, warraiiis or conversion privileges held by
that person that are currently exercisable or ésaite within 60 days of March 1, 2009. We did deém these shares outstanding, however,

for the purpose of computing the percentage owifhany other person.

Only EMC, its successor-in-interest or its majowtyned or controlled subsidiaries may hold shafeslass B common stock unless
and until such time as EMC distributes its shafeSlass B common stock in a distribution under isec855 of the Code, following which
distribution the Class B common stock may be hgl&BIC, the distributees and their transferees. rigits of the holders of Class A and

Class B common stock are identical, except witpeesto voting, the election of directors, convensicertain actions that require the consent

of holders of Class B common stock and other ptieprovisions as set forth in our certificateirmforporation. Each share of Class B
common stock is convertible into one share of Clasemmon stock at any time, at EM&2lection. However, if EMC distributes its shaoé
Class B common stock in a distribution under sec865 of the Code, such right to convert Class Broon stock into Class A common st

will terminate upon such distribution.

Number of
%Iﬁ:rseg Percent‘of
Beneficially Ou(t:slir;déng Percentage ¢
Name of Beneficial Owner Owned ) Shares Total Vote ?)
5% Beneficial Owners
EMC Corporation
176 South Street, Hopkinton, MA 017 300,000,00 100.0(% 97.0%
Number of
%Il?:feé Percent_of
Beneficially Ou(t:?;a;r;d)&ng Percentage ¢
owned ® Share Total Vote @
5% Beneficial Owners
EMC Corporation 27,000,009 29.7¢04 *%
UBS AG®
Bahnhofstrasse 45, PO Box -8021 Zurich, Switzerlan 14,433,98 15.92% **
Fidelity Management & Research Compédy
82 Devonshire Street, Boston, MA 021 8,997,741 9.91% **
Cisco Systems International B..
Haarlerbergpark Haarlerbergweg-19 1101 CH Amsterdam The Netherlal 6,500,00! 7.11% **
Intel Corporatiori”
2200 Mission College Blvd., Santa Clara, CA 95 6,143,47 6.7¢% *x
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Number of
Cslﬁ ;feé Percent 'of

Beneficially OUéT;iZdA'ng Percentage ¢
Name of Beneficial Owner owned 1) Share Total Vote @
Directors and Named Executive Officers
Michael W. Brown*®) 46,00( ** **
John R. Egat? 46,00( * *
Carl M. Eschenbacf® 105,22t ** **
Rashmi Gardé€b 29,47 x% **
David I. Goulderi!? 0 *x *x
Diane B. Greenéd) 845,62¢ ** **
Renee J. Jamt 0 ** *x
Paul Maritz@4 0 S *x
Mark S. Peel!® 194,83! ** **
Dennis D. Powelf®* 13,00( x% **
Dev (Richard) Sarwdl” 0 *x *x
David N. Strohmi8) 46,00( ** **
Joseph M. Tucci? 0 * *

All directors and executive officers as a group &2sons}y©) 480,53: ** **

*

*%

Nominee for directo
Less than 19

The address of all persons listed above, other WM&, UBS, Intel, Cisco and Fidelity Management &dearch Company is c/o VMware,
Inc., 3401 Hillview Avenue, Palo Alto, Californiat304.

1)

()

(3)

(4)

(5)

All amounts shown in this column include shasbsinable upon exercise of stock options curyesmikrcisable or exercisable within
60 days of the date of this table. In additionh® a&mounts shown, each share of Class B commok stag be converted to one share
of Class A common stock upon election of the hol

Percentage of total voting power representsmgqiower with respect to all shares of our ClaggoAmon stock and Class B common
stock, as a single class, calculated on the b&4i8 wotes per share of Class B common stock aedvote per share of Class A
common stock. Each holder of Class B common steekiitled to 10 votes per share of Class B comstack and each holder of
Class A common stock is entitled to one vote parelof Class A common stock on all matters subrthitbsour stockholders for a vc
with the exception of the election of Group Il diters, in which Class A and Class B shares are eatithed to one vote per sha

Does not include 300,000,000 shares of ClasemAmon stock issuable upon conversion of the sludr€sass B common stock held
by EMC listed in the above table. Such shares a§£B common stock are convertible into Class Amomstock at the election of
EMC.

According to Schedule 13G filed February 1002With the SEC by UBS AG for the benefit and ohdieof UBS Global Asset
Management Division and its subsidiaries and at@ on behalf of its clients. UBS Global Asset Blgament is composed of wholly-
owned subsidiaries and branches of UBS AG. Nortkedfeporting persons affirm the existence of aignwithin the meaning of

Rule 13d-5(b)(1). UBS AG reported that it has saléng power with respect to 12,649,351 sharessiaded dispositive power with
respect to 14,433,983 shares. UBS AG reportedttisathe parent company of UBS Global Asset Mamagat, Inc. UBS AG
disclaims beneficial ownership of the shares purst@Rule 13-4 under the Securities Exchange Act of 1¢

According to Schedule 13G/A filed February 2009 with the SEC by FMR LLC, Fidelity ManagemenR&search Company
(“Fidelity”), a wholly-owned subsidiary of FMR LLGs the beneficial owner of 8,997,740 shares o6€& common stock as a result
of acting as investment adviser to various investrcempanies. The ownership of one such investi@mipany, Fidelity Growth
Company Fund, amounted to 6,467,533 shares. Ed@atdhnson 3d and FMR LLC, through its control ifeffity, and
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(6)

(7)
(8)
(9)
(10)
(11)
(12)
(13)
(14)

(15)
(16)

(17)
(18)
(19)

(20)

the funds, each has sole power to dispose of @ieslowned by the funds. Neither FMR LLC nor Edw@rdohnson 3d, Chairperson
of FMR LLC, has the sole power to vote or dire@ toting of the shares, which power resides withftimd’ Boards of Trustee:
According to a Schedule 13 D/A filed Novemb8r 2007 with the SEC, Cisco Systems Internationsl & the holder of record and
beneficial owner of 6,000,0000 shares of our Classmmon stock as of November 7, 2007. Cisco Systenernational B.V. is a
direct wholly owned subsidiary of Cisco Systemshéeiands Holdings B.V. and an indirect wholly owrsedbsidiary of the following
entities: Cisco Systems Luxembourg S.a.r.l., CBgstems Luxembourg International S.a.r.l., Ciscst&ys International S.a.r.l.,
Cisco Systems (Bermuda) Limited, Cisco Systemgmat&nal Holdings Limited, Cisco Technology, lland Cisco Systems, Inc.
Other than the holder of record, each of the alemiities disclaims beneficial ownership of the sisain addition, in October 2008,
according to a Schedule 13D/A filed with the SEQiitel Capital Corporation on November 3, 2008 cGipurchased an additional
500,000 shares of our Class A common stock froel @apital.

According to Schedule 13D/A filed with the SlBE& December 12, 2008, shares are directly ownddtbyCapital Corporation, a
wholly-owned subsidiary of Intel Corporation. Int@brporation has the sole power to vote or difeetvoting of the shares and is
deemed the beneficial owner of the sha

Includes 4,500 shares of Class A common stabjest to options exercisable within 60 days of dhat, 2009 and 500 shares of
Class A common stock underlying RSUs vesting wiiBrdays of March 1, 2009. Excludes 50,000 shdr&dAL common stock
beneficially owned by such individual of which 20(0shares are subject to options exercisable wibidays of March 1, 200
Includes 4,500 shares of Class A common stabjest to options exercisable within 60 days of that, 2009 and 500 shares of
Class A common stock underlying RSUs vesting windays of March 1, 2009. Excludes 2,170,594 shaff&MC common stock
beneficially owned by such individual of which 1000 shares are subject to options exercisablem@idays of March 1, 200
Includes 79,532 shares of Class A common stoclesulj options exercisable within 60 days of Mat¢cR009.

Includes 29,167 shares of Class A common stoclesulj options exercisable within 60 days of Mat¢cR009. Excludes 6,000 sha
of EMC common stock subject to options exercisabthin 60 days of March 1, 200

Excludes 1,726,187 shares of EMC common ghecleficially owned by such individual of which 1638900 shares are subject to
options exercisable within 60 days of March 1, 2(

The beneficial ownership reported is as of ésid, 2008, the date of termination of Ms. Gresmeployment. Includes 829,856
shares of Class A common stock subject to optieid by Ms. Greene and exercisable within 60 daysunfust 6, 2008

Excludes 634,026 shares of EMC common stookfieally owned by such individual, all of whicheasubject to options exercisable
within 60 days of March 1, 200

Includes 114,583 shares of Class A common stocjesuto options exercisable within 60 days of Mat¢t2009.

Includes 10,500 shares of Class A common stablect to options exercisable within 60 days afrth 1, 2009 and 500 shares of
Class A common stock underlying RSUs vesting wibrdays of March 1, 200

The beneficial ownership reported is as of Septer@apb2008. Mr. Sarwal resigned on September 2, 2

Includes 4,500 shares of Class A common ssabject to options exercisable within 60 days ofd¥ial, 2009 and 500 shares of
Class A common stock underlying RSUs vesting wiibrdays of March 1, 2009. Excludes 669,176 shafr&&1C common stock
beneficially owned by such individual of which 1230 shares are subject to options exercisablem@idays of March 1, 200
Excludes 9,121,362 shares of EMC common dbecieficially owned by such individual of which 75649 shares are subject to
options exercisable within 60 days of March 1, 2(

Includes 247,282 shares of Class A commorkdieoeficially owned by all executive officers agicectors as a group by virtue of
options to purchase these shares within 60 daiaoth 1, 2009 and 2,000 shares of Class A comnumk stnderlying RSUs vesting
within 60 days of March 1, 2009. Also excludes 74,345 shares of EMC common stock beneficially avoyg such individuals, of
which 9,827,175 shares are subject to options esahie within 60 days of March 1, 20(
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COMPENSATION DISCUSSION AND ANALYSIS

This Compensation Discussion and Analysis sectiscudses the compensation programs and policiesufonamed executive officers
and the Compensation and Corporate Governance Gteeiairole in the design and administration okthprograms and policies and in
making specific compensation decisions for our ramecutive officers.

Named Executive Officers

Our named executive officers for 2008 set fortthia proxy statement are Paul Maritz, PresidentGmdf Executive Officer, Mark
Peek, Senior Vice President and Chief Financiaic®ff Carl Eschenbach, Executive Vice Presidewofldwide Field Operations, Rashmi
Garde, Vice President and General Counsel, Diaeert&;, former President and Chief Executive Offigat (Dev) Richard Sarwal, former
Executive Vice President, Research and Developriéwise individuals are referred to as the “Nameekchtive Officers” or “NEOS.”

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

To achieve these objectives, we have implementddraintained compensation plans that tie a subatquartion of our executive
compensation to the achievement of getermined performance goals and the price of tmeksWe may adopt other arrangements from
to time to best meet our compensation objectives.

Overview of Compensation Setting Process

Compensation actions for our NEOs are determineouipyCompensation and Corporate Governance Conafitie “Committee”)The
Committee makes its determinations in consultatith management, including recommendations madleg@ommittee by our Chief
Executive Officer (“CEO”) and our Human Resourcepattment. The Committee has engaged an indepecaiesitltant, Frederic W.
Cook & Co. ("FWC"), to advise the Committee on anneeded basis with respect to executive compensagicisions.

In January 2008, the Committee established 200§ easation for each of the NEOs other than Mr. Mavitho succeeded Ms. Greene
as our President and CEO in July 2008. The NEOB82®mpensation programs were largely a continnatfgorograms established prior to
and in anticipation of our Initial Public OfferifddPO”) which occurred in August 2007. The Commétteelieved that significant
compensation adjustments for 2008 were unnecessasgon after our IPO. Our incumbent NEOs from 200&ssrs. Eschenbach and Peek
and Ms. Garde and Ms. Greene) did not receive salsey increases during 2008, and the only adjusismaade to bonus opportunities were
so that target bonus percentages for NEOs otharttieeCEO would fall within the same range. Mr.\v@&lrbecame an executive officer in
January 2008. His compensation package was appesv/pdrt of the negotiation to secure his employrimelight of the compensation from
his former employer that he agreed to forego ireotd join us. In September 2008, the Committeabdished Mr. Maritz's compensation
package at the same level as that of our prior Q&® Greene. Accordingly, the non-equity elemeifitsuy 2008 NEO compensation were
substantially unchanged from 2007. The only eqgignts made to our NEOs during 2008 aside fromwalmiee grant to Mr. Maritz were
RSU grants to Mr. Eschenbach and Ms. Garde in 8d@e2008, as discussed more fully below under t§-darm Incentives.”
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Because the Committee determined that significdjusaments from 2007 compensation levels were raotamted for 2008 when it
made its 2008 NEO compensation decisions in JarRG08, the Committee did not rely upon formal benatking studies or approved peer
groups in determining 2008 NEO compensation. Howeligring 2008, the Committee commissioned FWCeaidggm a comprehensive
market analysis of our executives’ existing compéinga programs focusing on the following:

. The prograr’s effectiveness in supporting our executive comaigms program objectives and business strat
. Its relative reasonableness compared to compefitizetice for companies in related business oflainsize and market value; a
. The changing business and regulatory environmedtding corporate governance considerati

In its market analysis, FWC compared our executigempensation structure and levels to those of p@mpanies using proxy data ¢
data from Radford surveys to supplement data fr&@ 8lings and recommended a peer group approvatidZommittee for executive
compensation benchmarking. The weightings betweeméeer group and the general survey data werel lbasEWC's subjective assessment
of the applicability and quality of each data seurthe peer group consisted of the following congmrAdobe Systems, Amazon.com,
Autodesk, BMC Software, CA, Citrix Systems, Cogmniz@iechnology Solutions, eBay, Electronic ArtsuihtMcAfee, Salesforce.com,
Synopsys, Symantec, VeriSign and Yahoo. The Coramietermined that this group of peer companiese@@esentative of our executive
talent pool and our product and market profile {paekaged software) and appropriate from a sizepeetive. Our revenue, operating
income, market capitalization and number of empdgy@ere in the middle quartiles of the peer congmniihe survey data consisted of
public and private technology companies with anmeraénue greater than $1 billion, with the averageal to approximately $7 billion.

FWC'’s market analysis indicated that the NEOs'Ittateget annual cash compensation opportunitieg;iwmieflected 2008 base salaries
and 2008 target bonuses, were generally at or bédewompetitive 2% percentile. The market analysis did not comparepsgitive long-
term incentive grants to VMware’s historical grabécause the Committee had not yet establishecaf@mmual grant ranges. However, we
believe the finding that the cash components ofNIE® compensation is below median levels is coeststith our NEO pay strategy at the
time of our IPO to emphasize stock-based compers&ir our NEOs which we continued through 2008haligh the market analysis was
not completed until after the Committee had masl@@®08 compensation determinations, the Committeeso evaluate future NEO
compensation decisions in light of the FWC analysisnsure that NEO compensation is competitive wie identified peer group and
sufficient to recruit and retain qualified execetv

Compensation Components

The compensation packages of our NEOs rely upoix@htash and equity-based compensation. The ntajmpensation components
are:

. Base salaries, which form stable parts of our NB@pensation package

. Annual cash bonuses that are based on our shortsteategic, operational and financial performameasured against specific
pre-established goals; a1

. Long-term equity incentive compensation, in therfaf stock options that are tied to stock pricerapiation, and in the form of
restricted stock units which enhance retentionlang-term focus

During 2008, we emphasized long-term equity awarasir compensation packages, which we believensistent with our position as
a recent IPO company emphasizing future growthénvirtualization software market. Cash is gengrallesser portion of our compensation
packages and is divided into base salary and séwrtperformance-based bonus awards.

32



Table of Contents

Base Salary

Base salary serves as the primary form of guardrdempensation for our NEOs. It also impacts otteenpensation and benefit levels,
including annual bonus opportunities as they apressed as a percentage of base salary.

As discussed above, due to the short period of tietereen our August 2007 IPO and the establishife2@08 compensation in
January 2008, no adjustments were made to our inentfNEOS’ base salaries during 2008. An additiéector in light of our then current
stock price was the value of the pre-IPO equityrdaahat our NEOs could expect to realize as tlesyad during 2008. Mr. Sarwal’s base
salary was established as part of our negotiatmsgcure his employment when he joined the CompdnyMaritz’'s 2008 salary was
approved in September 2008 and was set at the lsagias that of our former CEO.

Annual Performance-Based Bonus

Each of our NEOs is eligible to earn annual castubes tied to our financial results and individuatformance under our executive
bonus program. We believe it is important to previdwards for specific results and behaviors wkigbport our overall long-term business
strategy.

The following table provides the target bonus paydor 2008, expressed as a percentage of satargath of the NEOs under our
executive bonus program:

Target Bonus
(as a percentag

Named Executive Officer Annual Base Salary Rat of base salary)

Paul Maritz $ 750,00(* 10C%
Mark Peek $ 400,00( 50%
Carl Eschenbac $ 525,00( 48%
Rashmi Gardi $ 257,50( 45%
Diane Green $ 750,00( 10(%
Richard Sarwa $ 550,00( 50%

* This amount was prorated for 2008 based on the dfagsrvice in 200€

The Committee set 2008 target bonuses at leveiptbaide parity between the compensation of th&®NFother than the CEO, while
keeping bonus targets in the same range as their [20els. Ms. Garde’s bonus target as a percemtlgase salary was increased from 30%
to 45% in order to bring her target bonus percentaithin the same range as the other NEOs, otlaer @EO. Similarly, Mr. Peek requested
that his target bonus percentage be reduced frgmozimately 56% to 50% to be aligned with the otN&Os. No other adjustments were
made to the NEOs target bonuses. Mr. Maritz's taogaus was approved in September 2008 and was #et same level as our former
CEO'’s bonus target level.

For Mr. Maritz, 50% of his bonus opportunity for@(shown in the table above) was tied to the aemeent of corporate financial
metrics, while 50% was tied to the achievemenndfvidual goals. For all other NEOs, the mix wa&o/&orporate financial metrics and 25%
individual achievement.

Corporate Financial Metrics

The portion of the executives’ bonuses tied toati@evement of corporate financial metrics for 20@& based on the achievement of
pre-established corporate revenue and operating mgagits. For any bonus amount to be paid out, altbtddevel of achievement of eact
the pre-established corporate financial objectivas required. Once the threshold level had bearhegh actual bonus amounts were
determined based upon the degree of achievemewné amal below the target amounts.
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In February 2008, the Committee set the full ye&dd&®corporate revenue and non-GAAP operating masaggets that applied to the
NEOs (other than Mr. Maritz) at $2 billion and 25féspectively. No-GAAP operating margin was calculated by excluditark-based
compensation, amortization of intangible assetswthite-off of in-process research and developmemployer payroll tax on employee stock
transactions, and the net effect of the amortinadiod capitalization of software calculated purstamhe Statement of Financial Accounting
Standard (“SFAS”) 86.

Threshold payments were set at 80% of target ars@md became payable upon achievement of 80% efuevand 88% of noBAAP
operating margin targets. Maximum payments werats&b0% of target amounts and became payable agfuavement of 112.5% of
revenue and 104% of non-GAAP operating margin targe

The Compensation Committee determined that repoeteehue of approximately $1.9 billion was 94.1%lwf target and reported non-
GAAP operating margin percentage of approximatdl@® was 99.7% of the target, yielding a corpofiatencial achievement payout in
accordance with the formulaic bonus structure etpu8b.9% of target for each NEO (other than Mrriia, as shown in the table below:

Portion of Target Bonus Tied tc

Corporate Performance Earned Bonus % Earned Bonus Tiec
Target (in dollars and as a percentage Tied to Corporate to Corporate
Named Executive Officer Bonus of Target Bonus) Performance Performance
Mark Peek $200,00( $ 150,000 (75%, 96.%% $ 145,35(
Carl Eschenbac $250,00( $ 187,500 (75%, 96.%% $ 181,68t
Rashmi Gard $115,87" $ 86,906 (75%,; 96.%% $ 84,21;
Diane Green $750,00( $ 562,500 (75%, — * $ o*
Richard Sarwa $275,00( $ 206,250 (75%, — * $ o*

* Ms. Greene and Mr. Sarwal did not receive perforredionuses as their employment terminated pritreé@nd of the performance peri

As Mr. Maritz joined VMware in July 2008, the corpte revenue and operating margin targets thateapfm his bonus were 42%
revenue growth for 2008 as compared to 2007 and i AAP operating margin for the second half of 20DB8reshold payments were !
at 80% of target amounts and became payable ugoevaenent of 80% of revenue growth and 85.7% of@@P operating margin targe:
Maximum payments were set at 200% of target amaanmdsbecame payable upon achievement of 112.5@vefue growth and 104.8% of
non-GAAP operating margin targets.

The Compensation Committee determined that therieghoevenue growth of approximately 41.9% was %0 the target and non-
GAAP operating margin percentage for the secontidfia@008 of approximately 25.3% was 120.5% oftdwget, yielding a corporate
financial achievement payout in accordance withftiimulaic bonus structure equal to 124.9% of tafgeMr. Maritz, as shown in the table
below:

Portion of Target Bonus Tied tc

Corporate Performance Earned Bonus % Earned Bonus Tiec

Target (in dollars and as a percentage Tied to Corporate to Corporate

Named Executive Officer Bonus of Target Bonus) Performance Performance
Paul Maritz $360,65¢ $ 180,328 (50%, 124.%% $ 225,23(

* Prc-rated for 2008 based on the days of service in 2

Individual Performance Assessments

For NEOs, individual performance assessments wasedon performance against objectives includirsg-fR0O organizational
development (including internal development of cogbe functions formerly provided by EMC), buildtaf our international structures and
transactions, and scaling legal, financial, sates a
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marketing deployments to the growth of our businkis Maritz’ performance was evaluated by the Cdtrea with respect to objectives
relating to development of our corporate strategy @rganizational structure.

Our 2008 NEO performance bonus plan provided thgopts for individual performance would be set@% of the portion of the
target bonus tied to individual performance if #ireld achievement of corporate financial goalsisieffit to trigger a minimum payout, as
discussed above, was reached. The Committee rdtaggative discretion to reduce actual payoutsitakito account, among other things,
the CEO’s assessment of individual performanceirigu2008, corporate financial goals above the thokeslevels were achieved.

For 2008, the Committee did not exercise its nggatiscretion to reduce bonus payouts. Accordinig,portion of NEO bonuses tied
to individual performance was paid out at 100%ean§eted amounts, as shown in the table below:

Portion of Target Bonus
Tied to Individual

Performance (in dollars anc Earned Bonus % Earned Bonus
Tied to Individual Tied to Individual
Target as a percentage of Target
Named Executive Officer Bonus Bonus) Performance Performance
Paul Maritz $360,65¢ $ 180,328 (50%, 10C% $ 180,32¢
Mark Peek $200,00( $ 50,000 (25%; 10C% $ 50,00(
Carl Eschenbac $250,00( $ 62,500 (25%) 10C% $ 62,50(
Rashmi Gard $115,87! $ 28,969 (25% 10C% $ 28,96¢
Diane Green $750,00( $ 187,500 (25%; — ** $ o**
Richard Sarwa $275,00( $ 68,750 (25%; — $ 0**

* Prorated for 2008 based on the days of servic@03:
**  Ms. Greene and Mr. Sarwal did not receive pariance bonuses as their employment terminated foritie end of the performance
period.

Discretionary Bonuses

The Committee has the authority to approve diszmetiy bonuses outside of the executive bonus pmograhe event that circumstan:
arise that were not contemplated at the beginnirtgeoyear when the annual bonus plan structureappsoved. The Committee did not grant
any discretionary bonuses in 2008.

Long-Term Incentives
We strongly believe that equity awards align thernests of our NEOs with those of our stockholders.

In light of the June 2007 broad-based equity awardde to our employees, including our incumbentetees, in connection with our
IPO, when the Committee established the 2008 NE@pemsation program in January 2008, it did not jpl@for annual equity awards for
incumbent NEOs so soon after the IPO. However tdilee drop in our stock price over the courseGfi&, the Committee determined that
the retention value of our equity grants had desgdand it was advisable to utilize our equity cengation plans to promote employee
retention. Accordingly, in September 2008, we cated an offer to exchange certain employee stotikropfor new, lower-priced stock
options granted on a one-for-one basis. As exeguwtificers were excluded from participating in thehange offer, the Committee approved
special grants in September 2008, of 100,000 ar@@DOCRSUs to Mr. Eschenbach and Ms. Garde, resgeégtivho were the only incumbent
NEOs who did not hold RSUs under our 2007 Plan.drheunts of the grants were based on the Comr's subjective determination of th
retention value. These RSUs vest in four equal ahngtallments commencing with the initial vestihgte occurring on September 1, 2009.
Vesting is subject to continued service on the phetach executive. Our other incumbent NEO, MekP&ad been granted RSUs, compal
to the value of stock awards forfeited when hehéftprior employer, as an inducement to join u2067.
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In connection with hiring Mr. Maritz as our Presi@and CEO, the Committee granted him a stock ngtio 1,000,000 shares of our
Class A common stock in September 2008. The anafuhe grant was set at the same level as the nuafiloptions granted to our former
CEO in June 2007 in connection with our IPO. Onartgr of the option shares vests on the first amsary of the grant date and the
remaining three-quarters of the option shares vestgual monthly installments thereafter over ¢hyears.

Prior to joining VMware, Mr. Maritz was employed B]MC Corporation, our parent company. During 28IC granted Mr. Maritz,
who was the former founder and CEO of Pi Corporgtam EMC stock option award for 3,170,131 shafésMC common stock on March
2008 in connection with EMC'’s acquisition of Pi @oration and Mr. Maritz’ employment with EMC as &ident of EMC’s newly formed
Cloud Infrastructure and Services Division. EMC eoom stock is issuable upon the exercise of the EBkCk option. One-fifth of the option
shares vests on each anniversary of the grantsidigsct to continued employment with EMC or itbsidiaries, including VMware.
Accordingly, since Mr. Maritz joined VMware as itew President and CEO in July 2008, his EMC opgiamt has continued to vest and \
continue to vest during his service to VMware dmgltalue of his EMC option grant calculated pursterstatement of Financial Accounti
Standards No. 123, Share Based Payment, as am@ré&i123R") is included in the Summary Compensafl@ble on page 38 of this
proxy statement.

No other equity grants were made to our NEOs duzd@g.

Benefits and Perquisites

In order to minimize geographic restrictions on maruitment and hiring opportunities, from timetitne, we have provided temporary
housing allowances and other relocation benefitsitoNEOs who have moved to the higher-priced Sandisco Bay area in order to join us
or take on new positions with us.

During 2008, we paid for Mr. Maritz’ temporary haug, airfare and car rental costs in connectiofiniis commute to the San
Francisco Bay Area. We also agreed to pay Mr. Re®&k,000 monthly housing allowance for the first tyears of his employment with us in
connection with his move to the San Francisco BegaA&o join us in April 2007.

From our experience, relocation to the San Frandssy area results in significant additional caetaddress cost of living and housing
differentials, double mortgage payments duringtthesition period, and other miscellaneous tramsiéxpenses. We provide relocation
benefits in order to address these additional @sdsin order to protect our interests so thaettexutives relocated quickly and without
undue additional stress.

We do not generally provide any other perquisitesur NEOs. In 2008, we paid expenses for Mr. Esiheh’s spouse to attend a
VMware sales organization function and a tax gugs$er this expense. We also paid legal expendateceto Mr. Eschenbach’s business
related travel, as detailed in tffummary Compensation Tabldielow.

Post-Termination Compensation

Mr. Peek’s agreement with us entitles him to fglt@leration of vesting of all unvested RSUs thatanganted to him in connection
with his hiring in the event that Mr. Peek’s empiognt is terminated following a change of contrdlestthan for cause or by Mr. Peek
because his duties have been materially diminisihiet that he no longer serves as a chief finaoéfiaer of a public entity. This arrangem
was provided as part of our negotiations to sehisemployment as our Senior Vice President anéf@inancial Officer. We do not have
any change in control or severance arrangemeniishMéssrs. Maritz or Eschenbach or Ms. Garde.

In August 2008, we made a $400,000 payment to Msef@ in connection with her termination in fineftement of all wages and ot
payments owed to her under her employment agreeanenn consideration of
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a release from Ms. Greene of any claims againatigsg in connection with the employment agreemkeist Greene’s employment
agreement had provided for Ms. Greene to recefv£58,000 annual salary and provided for an anrugét bonus amount of $750,000.
Ms. Greene received regular salary payments putsodner employment agreement through her lasiod@mployment on August 6, 2008
but did not receive a bonus payment under our 2@0rmance-based bonus plan for executive offiadrish did not allow for pro rata or
mid-year payouts to departing officers. The payntemis. Greene was in final settlement of any dhdlaims under the employment
agreement.

In addition, Ms. Greene’s employment agreementigeai/that if her employment was terminated by ubeuit cause or by Ms. Greene
for good reason, she would be entitled to vestieglit on all time-based vesting equity awards grdnd her by us and EMC for the period
from the date of termination until the next annsaay of the pricing of our IPO. As a result, sheeieed vesting credit on such equity awards
through the anniversary of the pricing of our IR® detailed under “Potential Payments upon Terioinar Change in Control” below.

Our employment agreement with Mr. Sarwal includedesance arrangements relating to his new-hiretquiards in the event he was
terminated without cause or resigned for good neaNone of these benefits were triggered in conioeatith Mr. Sarwal’s resignation in
September 2008.

We provide death benefits and disability insuraimceur employees including our NEOs. VMware stopkans and RSUs also vest in
the event of death or 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 exeocmitbfficer and certain other executive officers. lear, performance-based compensation is
not subject to the $1 million deduction limit ifrt@n requirements are met. The Committee may denghe impact of Section 162(m) when
designing our cash and equity bonus programs, lytetect to provide compensation that is not fdiyluctible as a result of Section 162(m)
if it determines this is in our best interests. Twmmmittee structured our 2008 annual bonus plando NEOs to allow it to qualify as
performance-based compensation under Section 16R{rajldition, stock options granted to our NEO2®7 and 2008 are designed to
qualify as performance-based compensation thatespt from the deductibility limits imposed by Seat162(m).

Hedging Policy

We have adopted a policy prohibiting any of ouediors or employees, including the NEOs, from “hieggtheir ownership in shares
of our common stock or other equity-based interists, including by engaging in short sales oditrg in derivative securities relating to our
common stock and the common stock of EMC.
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COMPENSATION OF EXECUTIVE OFFICERS

Summary Compensation Table

The table below summarizes the compensation infdéoman respect of the Named Executive Officerstfar fiscal years ended
December 31, 2008, 2007 and 2006. The amounts shmothie Stock Awards and Option Awards columns doraflect compensation
actually received by the Named Executive Officastéad the amounts shown include the compensai&gin@cognized under FAS 123R in
respect of awards granted in 2008 and in priorg/dgor more information on FAS 123R, refer to fain(1) below.

Non-Equity

Stock Option Incentive Plan c Al Other‘
ompensatlor
Name and Salary Bonus Awards Awards (D Compensation(? Total
Principal Po_sition Year ($) ($) ($) ($) ($) ($) (%)
Paul Maritz 200¢ $358,17¢ 0 $ 0 $3,906,83 $ 40555 $ 15,9449  $4,686,51I
President, Chief
Executive Officer
and Director®
Mark S. Peek 200¢  400,00( 0 3,322,53 497,13 195,35( 87,00®  4,502,01:
Senior Vice 2007  283,33: 99,31  1,882,38I 281,02: 188,21t 103,34( 2,837,60.
President and Chief
Financial Officer®
Carl M. Eschenbach  200¢  525,00( 0 935,10 870,08: 244,18t 16,94 2,591,31
Executive Vice 2007  487,50( 37,50( 1,272,82 566,77! 266,28: 90,46¢ 2,721,35.
President of 2006 355,00 112,500 921,53 134,59: 319,78 90,34¢ 1,933,75:
Worldwide Field
Operations
Rashmi Garde 200¢  257,50( 0 75,50: 414,88t 113,18: 3,00(® 864,06
Vice President and 2007 257,50( 10,00( 567,70 241,93! 90,30¢ 3,00( 1,170,45!
General Counst 200¢  250,00( 0 326,02 17,15( 89,19« 3,00( 685,37:
Diane B. Greene 200¢ 449,03 0 327,250 1 555 4410 0 537,481 286922
former President, - . |
Chief Executive 2007 583,33: 0 4,591,36! 2,447,87! 940,08! 0 8,562,605
Officer and Directc  200¢ 350,00( 0 4,222,82 1,394,56 449,70¢ 0 6,417,09!
9)
Dev (Richard) Sarwal  200¢ 379,352 0 Q(3) 0@3) 0 26,90(14) 406,25¢

former Executive
Vice President
Research &

Development!?

(1) Amounts shown represent the compensation émstsancial reporting purposes of stock awardd atock options recognized as
expense for the years ended December 31, 2008,8102006 under FAS 123R, rather than an amoudttpair realized by the Nam

Executive Officer. The FAS 123R value as of thengdate for stock awards and stock options is neizegl as expense over the number

of months of service required for the grant to Imemon-forfeitable. The amount disclosed disregastisnates of forfeitures of awards
that are otherwise included in the financial staetmeporting for such awards. Amounts expens@®@8, 2007 and 2006 for stock
awards and stock options that were granted in yw&sto 2008, 2007 and 2006 are also reflectafiimcolumn. There can be no
assurance that the FAS 123R amount will ever biezesh Assumptions used in the calculation of thes®unts are included in Note K
to our audited financial statements for the fisedr ended December 31, 2008 included in our AnRegbrt on Form 10-K filed with
the SEC on February 26, 20(
(2) Amounts consist of cash incentive compensaammed for services rendered in the respectivalfisgars under our annual cash
incentive bonus plan. For more details on the ahcash incentive bonus plan, s&ompensation Discussion and Analysis—Annual
Performanc-Based Bont” and*“ Grants of Pla-Based Award”
(3) Mr. Maritz joined us as our President and CEieécutive Officer in July 2008. His base salarg annual bonus amounts were patec

for 2008.
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(4) Amount consists of temporary housing, airfard aar rental costs in connection with Mr. Maritbmmute to the San Francisco Bay
Area.

(5) Mr. Peek joined us as our Senior Vice Presidadt Chief Financial Officer in April 2007. His leasalary and annual bonus amounts
were pr«-rated for 2007

(6) Amount consists of $84,000 for 12 monthly paptsen 2008 pursuant to a $7,000 monthly housitayence we agreed to provide to
Mr. Peek for the first 24 months of his employmeith us and $3,000 matching contribution to Mr. E's 401(k) accoun

(7) Amount consists of a $3,000 matching contritiutio Mr. Eschenbach’s 401(k) account, $2,241 gfuted income for expenses of
Mr. Eschenbach’s spouse to attend a VMware satggnaration function, a $1,247 tax gross-up of seigenses and $10,455 for legal
expenses related to Mr. Eschent’s business related trav

(8) Amount represents a $3,000 matching contributioM$o Gard’s 401(k) accoun

(9) Ms. Green’'s employment terminated on August 6, 2008. Basaysamount for 2008 represents payments throughugtugy 2008

(10) Amount reflects the reversal of expense prestiprecognized related to unvested stock and o@tveards forfeited upon termination of
Ms. Green’s employment on August 6, 20(

(11) Amount represents a $400,000 payment to Meei@ in connection with her termination in finatleenent of all wages and other
payments owed to her under her employment agreeaneiin consideration of a release from Ms. Gredrany claims against us
arising in connection with the employment agreematsto includes $125,481 for earned vacation paitito connection with her
termination of employment and $12,000 reimburserf@riegal expenses incurred by Ms. Greene relabriger employment
agreement

(12) Mr. Sarwal resigned on September 2, 2008. Baseysataount represents payments through SeptemI2803.

(13) Mr. Sarwal resigned on September 2, 2008 withosting in any of his option or stock awar

(14) Amount represents a $2,250 matching contoutd Mr. Sarwal's 401(k) account and $24,650 famned vacation paid out in
connection with his resignatio

Grants of Plan-Based Awards

The following table sets forth information concegpinonequity incentive plan grants to the Named Execufificers under our annu
cash incentive bonus plan during the fiscal yedledrDecember 31, 2008 and stock awards and optiarda to the Named Executive
Officers granted during 2008. For further inforneation our non-equity incentive plan grants, ‘€@@mpensation Discussion and Analysis—
Annual Performanc-Based Bonus” The actual amounts realized in respect of the mpriteplan incentive awards in respect of the 2008
fiscal year are reported in tlBImmary Compensation Tahieder the “Non-Equity Incentive Plan Compensaticofumn.

All Other

Stock Exercise Grz?mt Date
Fair Value
Awards: or Base of Stock
Estimated Possible Payouts Nsuhmber OII AA” ((thhe'\rl Opttjlon . I:’)nctt_e of and Option
Under Non-Equity Incentive ares o wards: Numpoer o ption Awards
Grant 1 Stock or Securities Underlying Awards )
Name Date Plan Awards @) Units (#) Options (#) ($/Sh) ©®
Threshold Target Maximum
_ ®) ®) ®) _Type
R onno/oe $ 14426  $360,65() $ 540,980
3/710¢ EMC 3,170,13® $ 150: $15,346,67
9/10/0¢ VMW 1,000,009 33.9¢ 10,713,550
Mark S. Peel 2/12/0¢ 120,00( 200,00( 275,00
Carl M. Eschenbach 2/12/0¢ 150,00( 250,00( 343,75(
9/10/0¢ 100,00(® 3,395,001
Rashmi Garde 2/12/0¢ 69,52¢ 115,87! 159,32¢
9/10/0¢ 10,00(® 339,50(
Diane B. Green 2/12/0¢ 450,00( 750,00( 1,031,25!
Dev (Richard) Sarwe 2/12/0¢ 165,00( 275,00( 378,12}

(1) Amounts shown are estimated possible payout2G08 under the annual cash bonus plan. Theserdmaere based on the individual's
2008 base salary and position. The 2008 plan iedubrporate and individual performance gc
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50% of Mr. Maritz’s target amount was tied to caiqe performance goals and 75% of target amounthéoother NEOs were tied to
corporate performance goals. Threshold payments sairat 80% of the target amounts and were tiadhevement of corporate
financial goals. Accordingly, threshold bonus antsumere 40% of the target amount for Mr. Maritz &086 of the target amounts for
the other NEOs. Mr. Maritz’ maximum payment wasate200% for corporate performance and 100% fawiddal performance. The
other NEOs’ maximum payments were set at 150%dguarate performance and 100% for individual perfance. Accordingly,
maximum performance amounts were 150% of the tangetunt for Mr. Maritz and 137.5% of the target amis for the other NEOs. F
more information on the annual bonus plan,“ Compensation Discussion and Anal—Annual Performanc-Based Bonu”

(2) This column reflects the grant date fair value catad in accordance with FAS 123R of the stock @péind restricted stock unit grants
this table. These award fair values have beenmé@tied based on the assumptions set forth in NatedUr audited financial statements
for the fiscal year ended December 31, 2008 indudeur Annual Report on Form -K filed with the SEC on February 26, 20(

(3) The threshold, target and maximum bonus amdontslr. Maritz were pro-rated from the first datEhis employment through the end of
2008.

(4) EMC granted Mr. Maritz, the former founder &dHO of Pi Corporation, the above EMC stock optiasaa on March 7, 2008 in
connection with EMC'’s acquisition of Pi Corporatiand Mr. Maritz’ employment with EMC as PresidehEdC’s newly formed Cloud
Infrastructure and Services Division. Mr. Maritanjed VMware as its President and Chief Executiviéc®f in July 2008. EMC common
stock is issuable upon the exercise of the EMCkstqtion. One-fifth of the option shares vests aoteanniversary of the grant date,
subject to continued employment with EMC or itssdlaries, including VMware

(5) Subject to continued employment, one-quartemion shares indicated vests on the first ansagrof the date of grant and the balance
vests monthly on a pro rata basis until vestingpimpleted on the fourth anniversary of the graite .(

(6) Subject to continued employment, one-quarteshaires underlying the RSUs vest in equal anngtdliments commencing September 1,
20009.

Outstanding Equity Awards at Fiscal Year-End

The following table sets forth information concegistock options and stock awards held by the NaExedutive Officers as of
December 31, 2008. Between our acquisition by EME004 and our IPO in August 2007, we operatedwisaly-owned subsidiary of
EMC and EMC issued stock options and restrictedkstavards to certain of our Named Executive OfSosho were employed by VMware
during that period under its 2003 Stock Plan. ineJR007, we adopted our 2007 Plan pursuant to wirichmay grant equity awards for she
of our Class A common stock.

In connection with our IPO, we offered our emplay;dacluding our Named Executive Officers who weneployed by VMware at the
time, the opportunity to exchange their outstandtMC equity awards for VMware equity awards issuader our 2007 Plan (the “Exchange
Offer”). The exchange rate was determined by tkie i the two-day weighted average trading pritE®C common stock to the IPO price
of our Class A common stock. The exchange becafaetise August 13, 2007 at a ratio of approximat@116 shares of VMware Class A
common stock for each share of EMC common stock. &xercise price of exchanged stock options wasstaj in proportion to the
exchange ratio.

As of December 31, 2008, our Named Executive Offi¢eeld equity awards for shares of VMware Clasoofmmon stock and EMC
common stock as follows:

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

. Exchanged equity awardsThese equity awards are designated “VM-EX” in¢bkimn labeled “Type” below. VMware Class A
common stock is issuable upon the exercise oesettht of exchanged equity awards. Exchanged awaedgenerally subject to
the initial terms and conditions of the EMC awafaswhich they were exchanged. Accordingly, shatggect to exchanged
awards that were unvested on the effective datieeoExchange Offer continue to vest according &ir thriginal vesting schedul

40



Table of Contents

. VMware equity awards—These awards are designated “VMware” in the collabeled “Type'below. VMware Class A commc
stock is issuable upon the exercise or settlemfevivare equity awards

The market values for unvested VMware equity awartdsexchanged equity awards are calculated basadmarket value of $23.69

our Class A common stock (the closing market poicéMware’s Class A common stock on December 308}0nultiplied by the number of
shares subject to the award.

Option Awards Stock Awards
Number of Number of Market Value of
Securities Securities Number of Share: Shares or Units
Underlying Underlying Option Option or Units of Stock of Stock Held
Unexercisec  Unexercised Exercise Expiration Held That Have That Have Not
Options (#) Options (#) Price Not Vested Vested
Name Type Exercisable Unexercisable ($) Date ™ Type (#) ($)
Paul Maritz VMware 0 1,000,000 $33.95 9/10/1¢ — 0 $ 0
EMC 0 3,170,13® 15.0¢ 3/7/1¢
Mark S. Peek VMware  93,74¢ 156,25 23.0(  6/8/1¢ VMware 288,81(®) 6,841,90!
Carl M. Eschenbach VMware  44,24¢  218,75® 23.0( 6/8/1: VM-Ex 25,480 603,66¢
VM -Ex 0 45,8690  21.8i 5/3/1¢ VMware 100,00(® 2,369,00I
VM -Ex 0 6,11¢®  18.3C 4/29/1¢
Rashmi Garde VMware  12,50( 125,004 23.0C  6/8/1: VMware 10,00(® 236,90(
EMC 3,00(¢ 3,00(® 11.1¢ 4/29/1¢
Diane B. Greené&9 VMware 291,66t 0 23.0(C 8/6/11 — 0 0
VM -Ex 146,77¢ 0 23.7( 8/6/11
VM -Ex 146,77¢ 0 21.0Z 8/6/11
VM -Ex 244.63. 0 18.3C 8/6/11
Dev (Richard) Sarwdt VMware 0 0 — — — 0 0
(1) VMware stock options were granted 6 years godhe scheduled expiration date. EMC and exchéiogéons were granted 10 years

()
(3)

(4)
()

(6)
(7)
(8)
(9)
(10)

(11)

prior to the scheduled expiration de

One-quarter of the option shares vests on 8#ge 10, 2009 and the remaining shares vest ragadly month until fully vested on
September 10, 2012, subject to continued employr

EMC granted Mr. Maritz, the former founder &dHO of Pi Corporation, the above EMC stock optiasasa on March 7, 2008 in
connection with EMC'’s acquisition of Pi Corporatiand Mr. Maritz' employment with EMC as PresidehEdC’s newly formed
Cloud Infrastructure and Services Division. Mr. Majoined VMware as its President and Chief Exeeu©Officer in July 2008. EMC
common stock is issuable upon the exercise of M€ Btock options. One-fifth of these option sharests on each anniversary of the
grant date, subject to continued employment with@Ed its subsidiaries, including VMwat

These shares vest ratably in equal monthly amaunttsfully vested on June 8, 2011, subject to sargd employmen

One-half of these RSUs shall vest on each & Juy 2009 and 2010, subject to continued employnfren further information, see
“Compensation Discussion and Anal—Long Term Award¢’

These shares of restricted stock vest on Marcld@9,2subject to continued employme

One-third of these option shares vests on each of M&p89, 2010 and 2011, subject to continued empmyjr

These options vest on April 29, 2009, subject tatiooed employmen

One-fourth of these RSUs will vest on each of Septenih@009, 2010, 2011 and 20:

Ms. Greene’s employment terminated on Augu&088. In accordance with her employment agreenMsit Greene received vesting
credit on all time-based vesting equity awards gréimo her by us and EMC for the period from theedd her termination through the
first anniversary of the pricing of our IPO. Allcduawards are exercisable for a period of threesyfeiowing her terminatior

Mr. Sarwal did not have any vested stock oystias of the date of his resignation on Septemh20@3. His unvested stock options and
restricted stock units were forfeited in connectigth his resignation
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Option Exercises and Stock Vested

The following table sets forth information regamglistock options and stock awards exercised an@édestspectively, for the Named
Executive Officers during the fiscal year ended &waber 31, 2008.

Option Awards Stock Awards
Number of Value
Sh_ares Value Realized Upol Number_of Shares Realized on
Acquired on Acquired on
Name Type Exercise (# Exercise ($)Y Type Vesting (#) Vesting ($)@®
Paul Maritz — 0] $ 0 — 0 $ 0
Mark S. Peel — 0 0 VMware 144,40t 9,803,72.
Carl M. Eschenbac VMware 108,40« 2,122,18! VMware 25,48: 1,495,02!
EMC 47,50( 750,97!
Rashmi Gard: VMware 62,49¢ 830,17° EMC 43,75( 691,68t
Diane B. Green — 0 0 VMware 28,03( 1,588,46!
EMC 300,00( 4,743,001
Dev (Richard) Sarwe — 0 0 — 0 0

(1) Represents the difference between the exepcise and the fair market value of the VMware commstock on the date of exercise for
each option multiplied by the number of optionsreised on each such da

(2) Amounts represent the fair market value of VMevar EMC common stock, as applicable, on the apple vesting date, multiplied by
the number of shares of restricted stock or resttistock units vested on each such date. Fairghadlue has been determined based
on the closing price of VMware’s or EMC’s commondak, as applicable, on the NYSE on the vesting, ditle vesting date falls on a
trading day, or if the vesting date does not falkbatrading day, the first trading day immediaj@igceding the vesting date. Amounts
shown do not represent proceeds from sales of slaaopiired on vesting of stock awards and do mhitate that shares were actually
sold.

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

Nonqualified Deferred Compensation
VMware employees are not provided with a nonquedifiieferred compensation plan.

Potential Payments Upon Termination or Change of Qatrol

The information below describes the compensatiahtemefits due to each of the Named Executive &ffiin the event of termination
of employment or a change in control under theuritstances described below.

Payments and Benefits upon any Termination

Employees, including the Named Executive Officars, entitled to receive earned and unpaid compensapon any termination of
employment. Accordingly, upon any termination offgoyment the Named Executive Officers will receacerued but unused vacation pay.
In addition, except as noted below, all unvestedisawards will terminate upon any termination wiptdoyment. The vested portion of all
VMware and EMC stock options, including stock opiassued in the Exchange Offer, generally remegmaisable for a period of three
months following the date of termination other tfiancause.
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Voluntary Termination

A Named Executive Officer who voluntarily terminatemployment is not entitled to any compensatiorefits other than those that are
paid to all employees upon any termination of erypient.

Involuntary Termination For Cause

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

Involuntary Termination Without Cause or For Good &ason

Except as discussed below, a Named Executive Offibese employment is involuntarily terminated witlh cause or who terminates
employment for good reason is not entitled to amydiits other than those that are paid to all eygde upon any termination of employment
as described above. The provision of any additionalpensation and benefits would be made at tlweadisn of the Compensation and
Corporate Governance Committee.

Ms. Greene’s employment terminated on August 68200 August 25, 2008, we entered into an agree(tieatLetter Agreement”)
with Ms. Greene pursuant to which we agreed toNdayGreene $400,000 (the “Payment”) in connectidth Wer termination in final
settlement of all wages and other payments owé@tainder her employment agreement dated July(®&, @he “Employment Agreement)
and in consideration of a release from Ms. Gredraay claims against us arising in connection wligh Employment Agreement. The
Employment Agreement had provided for Ms. Greerme¢eive a $750,000 annual salary and provideddannual target bonus amount of
$750,000. Ms. Greene received regular salary patsiensuant to the Employment Agreement throughastrday of employment with
VMware on August 6, 2008 but did not receive a lopayment under our 2008 performance-based boandqi executive officers which
does not allow for pro rata or mid-year payoutdeparting officers. The Payment to Ms. Greene wdmal settlement of any and all claims
under the Employment Agreement.

In addition, Ms. Greene received vesting crediathtime-based vesting equity awards granted to her by d€dC for the period fror
the date of her termination through the first aensary of the pricing of our IPO. All such awards exercisable for a period of three years
following her termination. The value of this vesgfioredit, based on the spread between the closiog gf our common stock ($36.19) on the
NYSE on August 6, 2008 and the stock opt’ exercise prices, was $498,499.

Change in Control

Our Named Executive Officers do not have changmintrol agreements. However, certain of our Nameechtive 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.

If, following a change in control (“COC”), Mr. Peék involuntarily terminated other than for causg¢esminates his employment
because his duties have been materially diminishiet that he no longer serves as a chief finaoffigker of a public entity, he will become
fully vested in his RSUs that were granted to hincdénnection with his hiring.

Death

Upon an employee’s death, the employee’s surviwdfsontinue to receive the employaddase salary for six months and we will v
a $10,000 contribution to a tax-qualified educafiand in respect of each of the deceased employeieisr children. This benefit is provided
to all employees generally. For those employees
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who hold equity awards granted under EMC’s 200&IStocentive Plan and VMware’s 2007 Plan, unvestedk options and stock awards
will immediately vest and all options held by thamoyee prior to his or her death will remain exsable for three years thereafter.

Disability
We do not have guidelines for providing compensatipbenefits upon an employee’s disability ottemnt providing the benefits that
are provided to all employees generally upon anyitetion of employment. For those employees wHd kBquity awards granted under

EMC'’s 2003 Stock Incentive Plan and VMware’s 200&@nhPunvested stock options and stock awards mithédiately vest, and all options
held by an employee prior to his or her terminafmmdisability will remain exercisable for threears thereafter.

Retirement

We do not provide any retirement benefits to thenld Executive Officers, other than matching 40p{h contributions to the extent
that they are provided to all employees who pauéita in our 401(k) plan. During 2008, matching dbations of up to $3,000 were available
to our employees.

However, employees are generally entitled to comtihvesting and exercisability with respect tortEC equity awards if they are
retirement eligible under EMC's equity plans. Rustpurpose, employees are eligible to retiredftiioluntarily terminate employment after
20 years of service or after they have attainedsageith five years of service and provided theyegsix months’ advance notice. None of the
Named Executive Officers are retirement eligiblee @ not have a similar retirement benefit for alsagranted under our 2007 PI;
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Potential Payments Table

The following table shows the potential payments benefits that would have been provided upon teation under each of the
scenarios discussed above if such termination badreed on December 31, 2008. The actual amoutts fmaid can only be determined at
the time of the termination of employment. Exclu@ded benefits provided to all employees, such asuad vacation and payments upon an
employee’s death. Also excluded are bonuses foalfigear 2008 as the trigger event occurs on stediay of 2008 and thus the payout would
be the same as if the trigger event had not ocdutilee bonuses earned for fiscal year 2008 aregwdun the Summary Compensation
Table.

VMware In-
the-Money
Value of VMware Value of
Accelerated
Cash Stock Accelerated )
Severanci Options Restricted Stock Total Value:
Incremental
) ®® %)@ Benefits ($)
Paul Maritz
Resignation or Termination without Cat $ 0] $ 0 $ 0 $ 0
Termination Without Cause following CC 0 0 0 0
Death 0 0 0 0
Disability 0 0 0 0
Mark S. Peel
Resignation or Termination without Cat 0 0 0 0
Termination Without Cause following CC 0 0 6,841,90! 6,841,90!
Death 0 107,81: 6,841,90! 6,949,72.
Disability 0 107,81: 6,841,90' 6,949,72.
Carl M. Eschenbac
Resignation or Termination without Cat 0 0 0 0
Involuntary Termination Without Cause followir
CoC 0 0 0 0
Death 0 267,38! 2,972,66! 3,240,05
Disability 0 267,38! 2,972,66! 3,240,05:
Rashmi Gard
Resignation or Termination without Cat 0 0 0 0
Termination Without Cause following CC 0 0 0 0
Death 0 86,25 236,90( 323,15:
Disability 0 86,25 236,90( 323,15:

(1) Represents the aggregate value of the acdelew@tvesting of the executive’s unvested stockans, based on the spread between the
closing price of our common stock ($23.69) on théSE on December 31, 2008 and the stock op’ exercise prices

(2) Represents the aggregate value of the acdelem@itvesting of the executive’s unvested restdcstock and restricted stock units, based
on the closing price of our common stock ($23.69}he NYSE on December 31, 20!

Employment Agreements with Executive Officers

We typically provide employment offer letters tahaf our employees, including our Named ExecuB¥ficers, upon commencement
of employment with us that establish the employstgsting base salary and initial bonus and equitsird eligibility. In addition to those
terms, we have agreed to certain additional arraegés with certain of our Named Executive Officers:

Mark Peek—Our offer letter with Mr. Peek provides that hdlwéceive a $7,000 monthly housing allowance fax first 24 months of
his employment with us commencing in April 2007 .d@bnally, we entered into a letter agreement With Peek that provides for full
acceleration of vesting of all unvested RSUs
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that were granted to him in connection with hisrigir upon involuntary termination of his employmésitowing a change in control or if he
terminates his employment due to certain mateeidlictions in his duties following a change in cohtFor additional information, please see
“Potential Payments Upon Termination or Change oh€ol.”

Tod Nielsern—Tod Nielsen, our Chief Operating Officer, joineslan January 5, 2009. Our offer letter with Mr. Isén provides for
acceleration of vesting of half of the unvestedans and RSUs that were granted to him in conneatiith his hiring if within the first twelv
months following a change of control, Mr. Nielserterminated without “cause” or he terminates hipleyment for good reason (each as
defined in his offer letter).

Mr. Nielsen'’s offer letter also provides for a reddion package that includes reimbursement of resdde relocation expenses and a
marketing assistance/home sale program which pesviar the payment of closing costs and additiempenses related to the sale of his
existing home and the purchase of a new resid@mmerelocation package also provides for “fall-thgh” protection in the event that an
agreement for the sale of Mr. Nielsen’s residedls fo close and a tax gross-up of relocation egps. Mr. Nielsen is required to repay all
relocation reimbursements and payments made drehilf if he voluntarily terminates his employmeiith the Company or if he is
terminated for cause within one year of his statedMr. Nielsen is required to repay 50% of suehdiits if such termination occurs between
one and two years of his start date.

Indemnification Agreements and Director and Officerlnsurance

We have entered into agreements to indemnify aectlrs and executive officers. We will indemnifyralirectors and executive
officers out of our assets, to the fullest exteanpitted by law, against all losses resulting fracts done or omitted to be done in connection
with the execution of their duties as directorsfficers, to the extent such indemnification ismited by law. We believe that these
provisions and agreements are necessary to adimdatetain qualified persons as directors and dixecafficers. Our directors and officers
insured against certain losses from potential thadty claims for which we are legally or finanéyalinable to indemnify them. We saifsure
with respect to potential thirgarty claims that create a direct liability to subhid party or an indemnification duty on our p&ur certificate
of incorporation and our Bylaws contain provisidhat limit the liability of our directors.
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COMPENSATION AND CORPORATE GOVERNANCE COMMITTEE REP ORT

The information contained in this report shall et deemed to be “soliciting material,” to be “fileavith the SEC or be subject to
Regulation 14A or Regulation 14C (other than asvited in Iltem 407 of RegulatiorK) or to the liabilities of Section 18 of the Seties
Exchange Act of 1934, and shall not be deemed todoeporated by reference in future filings wittetSEC except to the extent that VMw
specifically incorporates it by reference into acdment filed under the Securities Act of 1933 erSkecurities Exchange Act of 1934.

The Compensation and Corporate Governance CommittéMware, Inc. has reviewed and discussed the f@@msation 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 todhedBhat the Compensation Discussion and Anabssiscluded in this proxy
statement.

COMPENSATION AND CORPORATE GOVERNANCE
COMMITTEE

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

The Compensation and Corporate Governance Comreitgdaates the appropriate level and form of corspgon for non-employee
directors at least annually and recommends chaogég Board when appropriate. In connection with|I®O, the Board of Directors adop
the following policy with respect to compensatidrdoectors:

. nor-employee directors receive an annual retainer 0f0RD;

. the chair of the Audit Committee receives additlarual compensation of $25,000 and each otherlraeof the Audit
Committee receives additional annual compensati&i®,500; anc

. the chair of the Compensation and Corporate Gomem&ommittee and the chair of the Mergers and Batans Committee
each receive additional annual compensation oft8®0and each other member of the Compensation argbtate Governance
Committee and the Mergers and Acquisitions Commitezeives additional annual compensation of $10

We also reimburse our directors for reasonablersgmin connection with performing their dutiesl@sctors, such as attendance at
board and committee meetings.

In January 2008, the Board adopted a policy witipeet to future equity grants for non-employeedatines that provides for:

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

. annual grants of 6,000 stock options and 2,000 R6Wdsntinuing non-employee directors, vestinguarderly installments over
one year

In February 2009, the Board adopted stock ownerghigelines for its non-employee directors effeetas of the date of this Annual
Meeting. Under the guidelines, each non-employeectlr is required to hold an amount of shares leiQua0% of the net shares acquired
from VMware as compensation for director servidesof the date of this proxy statement, the holdinfeach non-employee director are
sufficient to comply with this policy.

We do not provide compensation to Mr. Tucci and Gloulden for their service on our Board becausg éne officers of EMC.
Additionally, Ms. James, who was initially electiedour Board after being designated for her pasigiarsuant to an agreement we entered
into with Intel in connection with their investmdantus, has elected not to receive compensatiohdoservice on our Board of Directors.

The table below summarizes the compensation paigstig non-employee directors for the fiscal yeatesl December 31, 2008.

Option Stock

Fees Paic Awards (1) Awards %) Total
Name ©) ) ®) ®)
Joseph M. TucdP $ 0 $ 0 $ 0 $ 0
Michael W. Brown*®®)G)6) 75,00( 181,19: 83,26( 339,45:
John R. Egaf®)® 60,00( 181,19: 83,26( 324,45;
David I. Goulder? 0 0 0 0
Renee J. Jamé® 0 0 0 0
Dennis D. Powell*3) 4)©)7) 62,00¢ 198,28 148,15¢ 408,44¢
David N. Strohni2®)®)6) 70,00( 181,19: 83,26( 334,45

* Nominee for Directo
(1) Amounts shown represent the compensation éomsfsancial reporting purposes of stock awardd stock options recognized as
expense for the year ended December 31, 2008 EAd®123R, rather than ¢
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amount paid to or realized by the director. The AZ3R value as of the grant date for stock awandsstock options is recognized as
expense over the number of months of service reqdor the grant to become non-forfeitable. The ambalisclosed disregards
estimates of forfeitures of awards that are otheincluded in the financial statement reportingsfech awards. There can be no
assurance that the FAS 123R amount will ever bizegh Assumptions used in the calculation of thes®unts are included in Note K
to our audited financial statements for the figadr ended December 31, 2008 included in our AnRegalbrt on Form 10-K filed with
the SEC on February 26, 20(

The table below shows the aggregate numbers ofsteyd/Mware stock awards and option awards outsigrfdr each non-employee
director as of December 31, 2008.

Vested and

Unvested Unvested
VMware Stock VMware Option

Name Awards Awards

Joseph M. Tucc 0 0
Michael W. Brown 27,66 6,00(
John R. Egal 27,667 6,00(
David I. Goulder 0 0
Renee J. Jamt 0 0
Dennis D. Powel 2,00( 18,00(
David N. Strohnr 27,66 6,00(

(2) Member of the Mergers and Acquisitions Commit

(3) Member of the Audit Committe:

(4) Member of the Compensation and Corporate Govern@noemittee

(5) Mr. Brown is the Chair of the Audit Committédr. Egan is the Chair of the Mergers and Acquisisic€ommittee and Mr. Strohm is the
Chair of the Compensation and Corporate Govern@oraemittee

(6) On May 14, 2008, each of Messrs. Brown, Eganvél and Strohm were granted stock option to paset6,000 shares, with a grant
date fair value of $122,441 and an award of 2,080& with a grant date fair value of $132,640,danhecase as computed in accordi
with FAS 123R based on the assumptions set fortiote K to our audited financial statements forfibeal year ended December 31,
2008 included in our Annual Report on Forn-K filed with the SEC on February 26, 20(

(7) In connection with his initial election to oBpard, on January 31, 2008 Mr. Powell was grantsibek option to purchase 12,000
shares, with a grant date fair value of $212,086,an award of 2,000 RSUs, with a grant date falner of $113,340, in each case as
computed in accordance with FAS 123R based ongbenaptions set forth in Note K to our audited ficiahstatements for the fiscal
year ended December 31, 2008 included in our AnRegbrt on Form 1-K filed with the SEC on February 26, 20(
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REVIEW AND APPROVAL OF TRANSACTIONS WITH RELATED PE RSONS

From time to time, we may enter into transactiong/hich “related persons” (as defined in Item 40&Kegulation S-K adopted by the
SEC under the Federal securities laws) could bmdddo have a direct or indirect material interBslated 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 may enter into such transactions in tdeary course of business in connection with tesigh, development, marketing, sales and
distribution of our products and in the administratand oversight of our business operations.

We have adopted a written policy and procedureghreview, approval and ratification of transaieti involving related persons. We
recognize that transactions with related personspnasent potential or actual conflicts of inter@stan appearance of impropriety.
Additionally, such transactions must be fair taruaccordance with applicable Delaware corporate kccordingly, as a general matter, it is
our policy to closely assess and evaluate trarsectivith 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 transadjarrangements or relationships) in
which we or any of our subsidiaries is or will bpaticipant, in which the amount involved exce#ti20,000 and in which any related person
has or may have a direct or indirect material @gerAn investor may obtain a written copy of thidicy by sending a request to VMware |i
3401 Hillview Avenue, Palo Alto, CA 94304, AttentioLegal Department.

Additionally, ownership interests of our directarsofficers in the common stock of EMC, or sernviceboth a director of EMC and
VMware, or as a director of VMware and an officelemployee of EMC could create, or appear to crpatential conflicts of interest when
directors and officers are faced with decisions$ tloald have different implications for us and EM@order to address potential conflicts of
interest between us and EMC with respect to cotparpportunities, our certificate of incorporatimmmtains provisions regulating and
defining the conduct of our affairs as they mayoire EMC and its officers and directors, and ouvers, right, duties and liabilities and
those of our officers, directors and stockholdarsdannection with our relationship with EMC. Ourtdfecate of incorporation also contains
provisions limiting the liability of our directowr officers who are also directors or officers € in the event they learn of a transaction
may be a corporate opportunity for both us and Ept@yided they comply with the policies set fonthour certificate of incorporation. For
more information, se€Transactions with Related Persons — Our Relatiopshith EMC Corporation”below.

TRANSACTIONS WITH RELATED PERSONS

Our Relationship with EMC Corporation

Prior to our IPO in August 2007, we operated asally-owned subsidiary of EMC. EMC continues todae majority stockholder and
we are considered a “controlled company” undertites of the New York Stock Exchange. EMC has ey, acting alone, to approve any
action requiring a vote of the majority of our vagishares and to elect all our directors. In adldjtuntil the first date on which EMC or its
successor-in-interest ceases to beneficially ovh 280 more of the outstanding shares of our comnbacksthe prior affirmative vote or
written consent of EMC as the holder of our ClagsoBimon stock or its successor-in-interest wilkdguired for us to authorize a number of
significant actions.

As described ifOur Board of Directors and Nomineesibove, two members of our Board of Directors aecative officers of EMC.
The Chairman of our Board, Joseph Tucci, is theii@tam, Chief Executive Officer and President of EMi@l David Goulden is the
Executive Vice President and Chief Financial OfficEEMC.
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Overview

We operated as a wholly owned subsidiary of EM@fdanuary 2004 to August 17, 2007, the closing dateir IPO. As a result, in tl
ordinary course of our business, we have receiagidws services provided by EMC, including tax,aoting, treasury, legal and human
resources services. Our financial statements iechlidcations to us of EMC’s costs related to theeseices.

When we were acquired by EMC, in view of the pa@rdverlap between our business and that of EME€and EMC agreed to cond
our businesses pursuant to certain rules of engagierve and EMC adopted at that time. Our “RuleBmfagement with Storage, Server and
Infrastructure Software Vendorg/hich are made available to our partners, outlimgpct development, qualification and sales gunditha
we and EMC follow with partners who also have prdduhat directly compete with EMC products. Thages of engagement remain in
effect and may be amended from time to time byBmnard of Directors.

In April 2007, we declared an $800 million dividetedEMC in the form of a note payable. The noteurest in April 2012 and bears an
interest rate of the 90-day LIBOR plus 55 basis\f#({4.43% as of December 31, 2008), 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 ttm@mencing July 2007. In August 2007, we usedraquoof the net proceeds from our
IPO of Class A common stock to repay to EMC $350ioni of this note payable. In 2008, we recorde8.$1million of interest expense
related to the note in our financial statements.

Subsequent to our IPO, we continue to be a majoritged and controlled subsidiary of EMC, our resolt operations and financial
position are consolidated in EMC'’s financial stagens, we continue to receive various administraseices from EMC, we have entered
into agreements regarding EMC'’s and our intelldgiwaperty and real estate and we and EMC sell g@odl services as vendors to one
another. Additionally, in geographic areas wherehaee not established our own subsidiaries, weraonivith EMC subsidiaries for support
services and EMC employees who are managed byassoipnel. As described further below, our relatigmsvith EMC includes the
following aspects:

 EMC is our controlling stockholder and as such, dexain rights under our charter docume

» A master transaction agreement entered into witlCEMconjunction with our IPO, together with anailf agreements, governs
our pos-IPO business relationship with EM

* We contract for certain services from EMC subsid&m geographic regions where we do not havd kgities establishet
*  We transact ongoing business with EMC pursuanéttam ordinary course agreemel

As reported in our 2008 Annual Report on Form 16léd with the SEC on February 26, 2009, during&00

. We incurred expenses of $139.8 million for costaimed by EMC for our direct benefit, such as rématyel, salaries and benefits.
These costs include an estimated’ s-length mar-up.

. We paid income taxes to EMC of $64.3 million. Thi#edence between income taxes calculated on arapeeturn basis and
income taxes calculated within EMC’s consolidammimbined, and unitary returns, is presented asrgponent of our
stockholders’ equity. The amount presented as gpoaent of our stockholders’ equity from the taxrgiarrangement was $5.2
million.

. We recognized professional service revenue of $flldn for services provided to EMC custome
. We recognized revenue from server and desktop ptedund services purchased by EMC for internalofig.1 million.

. We purchased $24.0 million of storage systems fEdi€C. During 2008, such products were purchased EMC at a discount
off of EMC’s list price.
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. We resolved certain acquisition-related interconyd&bilities due to EMC. As a result, intercompdiapilities due to EMC of
$9.7 million were recorded as a capital contribufimm EMC in additional paid-in capital withoutetlissuance of additional
equity by us or remittance of any ca

. VMware employees began participating in VMware’4 @) Savings Plan and ceased participation in t€Plan. Prior to
March 2008, VMware employees participated in the@E®brporation 401(k) Savings Plan. EMC cross-chalg&éware for the
costs associated with VMware employees who padteipin the EMC Plar

. Cash proceeds from the exercise of EMC options byeldMware employees paid to EMC were $1.9 milli

Additionally, cash proceeds of $470,000 were paiBMC for the purchase of shares of EMC commonksibycour employees under
the EMC Employee Stock Purchase Plan.

EMC as our Controlling Stockholder

As of March 1, 2009, EMC owned approximately 83.7dB6ur common stock (approximately 29.78% of olasS A common stock
and 100% of our Class B common stock) and contialgproximately 97.94% of the combined voting poafeour common stock. For as
long as EMC or its successor-in-interest contirtoeontrol more than 50% of the combined voting poef our common stock, EMC or its
successor-in-interest will be able to direct trexgbn of all the members of our Board of Directansl exercise control over our business and
affairs, including any determinations with respctnergers or other business combinations involvisigthe acquisition or disposition of
assets, the incurrence of indebtedness, the issudrany additional common stock or other equitusiées, and the payment of dividends
with respect to our common stock. Similarly, EMGtsrsuccessor-in-interest will have the powerdtedmine matters submitted to a vote of
our stockholders without the consent of our otheclholders, will have the power to prevent a cleaimgcontrol of us and will have the
power to take other actions that might be favorablEMC or its successor-in-interest.

Certain of EMC's rights as our majority stockhol@gise from being the sole holder of our Class Bicwmn stock which has certain
voting rights greater than the voting rights of @liass A common stock. Holders of our Class B comstock are entitled to ten votes per
share of Class B common stock on all matters eXoephe election of our Group Il directors, in whicase they are entitled to one vote per
share, whereas holders of our Class A common stackntitled to one vote per share of Class A comstack. The holders of Class B
common stock, voting separately as a class, arteenio elect 80% of the total number of directorsour Board of Directors that we would
have if there were no vacancies on our Board oéddirs at the time. These are our Group | direcidie holders of Class A common stock
and the holders of Class B common stock, votingttogr as a single class, are entitled to electemrining directors, which at no time will
be less than one director—our Group Il directorg)cordingly, the holders of our Class B commorcktourrently are entitled to elect 7 of
our 8 directors. If EMC transfers shares of ours€IB common stock to any party other than a succéssnterest or a subsidiary of EMC
(other than in a distribution to its stockholdensler Section 355 of the Code, or in transfers Yailhy such a distribution), those shares will
automatically convert into Class A common stock: $mlong as EMC or its successor-in-interest beiadlfy owns shares of our common
stock representing at least a majority of the vet##tled to be cast by the holders of outstandisting stock, EMC will be able to elect all of
the members of our Board of Directors.

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

. consolidate or merge with any other ent
. acquire the stock or assets of another entity aegx of $100 million
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. issue any stock or securities except to our sudsédi or pursuant to our employee benefit pl
. establish the aggregate annual amount of shar@sayédssue in equity awarc

. dissolve, liquidate or wind us u

. declare dividends on our stoc

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

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

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

In order to address potential conflicts of intefssttiveen us and EMC with respect to corporate dppiies that are otherwise permit
to be undertaken by us, our certificate of incogpion contains provisions regulating and defining tonduct of our affairs as they may
involve EMC and its officers and directors, and pawers, rights, duties and liabilities and thoewr officers, directors and stockholders in
connection with our relationship with EMC. In gealethese provisions recognize that, subject tdithiéations related to our technology and
product development and marketing activities, we BMC may engage in the same or similar businebégtas and lines of business, may
have an interest in the same areas of corporateroypyities and will continue to have contractuad &usiness relations with each other,
including officers and directors of EMC servingas directors.

Our certificate of incorporation provides that, jab to the limitations related to our technology @roduct development and marketing
activities and a non-solicitation provision in ddaster Transaction Agreement that expires in Aug089, EMC will have no duty to refrain
from:

. engaging in the same or similar business actividrdmes of business as t
. doing business with any of our clients or customer
. employing or otherwise engaging any of our officremployees

Our certificate of incorporation provides that ME acquires knowledge of a potential transactiomatter which may be a corporate
opportunity for both us and EMC, EMC will have natglto communicate or present such corporate oppibytto us and we will, to the
fullest extent permitted by law, renounce any iaseor expectancy in any such opportunity and waiyeclaim that such corporate
opportunity be presented to us. EMC will have $atisits fiduciary duty with respect to such a amggte opportunity and will not be liable to
us or our stockholders for breach of any fiduciduyy as our stockholder by reason of the fact BEME acquires or seeks the corporate
opportunity for itself, directs that corporate opgpaity to another person or does not presentdbigiorate opportunity to us.

If one of our directors or officers who is alsoieedtor or officer of EMC learns of a potentialisaction or matter that may be a
corporate opportunity for both us and EMC and whiwy be properly pursued by us pursuant to thediions related to our technology and
product development and marketing activities, artificate of incorporation provides that the digecor officer will have satisfied his or her
fiduciary duties to us
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and our stockholders, will not be liable for breattiduciary duties to us and our stockholdershwéspect to such corporate opportunity, and
will be deemed not to have derived an impropergeakeconomic gain from such corporate opportuhitye director or officer acts in good
faith in a manner consistent with the followingippi

. where an opportunity is offered to a VMware diredtout 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 offiedno is also an EMC officer, VMware will be entiléo pursue such
opportunity only when expressly offered to suchvitilial solely in his or her capacity as a VMwaféoer;

. where an opportunity is offered to a VMware offiggno is also a director (but not an officer) of EM@Viware 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 alsawes as a director or officer of EMC, learns ofodemtial transaction or matter
that may be a corporate opportunity for both usBRKL in any manner not addressed in the forego@sgudptions, such director
or officer will have no duty to communicate or prasthat corporate opportunity to us and will netliable to us or our
stockholders for breach of fiduciary duty by reasbthe fact that EMC pursues or acquires that@aie opportunity for itsel

The foregoing limitation of liability provisions @amot intended to be an allocation of corporateooppities between us and EMC. For
purposes of our certificate of incorporation, “oorgte opportunities” are limited to business opyities permitted by the provisions related
to our technology and product development and ntisdk@ctivities and, subject to this limitationcinde business opportunities which we
financially able to undertake, which are, from thwture, in our line of business, are of practathlantage to us and are ones in which we
have an interest or a reasonable expectancy, amtigh, by embracing the opportunities, the setéiast of EMC or its officers or directors
will be brought into conflict with our self-interes

The corporate opportunity provisions in our 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 direcmfrEMC or its successor-in-interest. The vote deast 80% of the votes entitled to be cast will
be required to amend, alter, change or repealdifocate opportunity provisions.

Master Transaction Agreement and Ancillary Agreenisn

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

. a master transaction agreeme

. an administrative services agreemt
. a tax sharing agreeme!

. an insurance matters agreem

. an employee benefits agreeme

. an intellectual property agreement; ¢
. real estate agreemen
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The agreements summarized below were filed as eghibdthe registration statement relating to ®®1 You are encouraged to read
full text of these material agreements. We entaradthese agreements with EMC in the context afrelationship with EMC as our parent
and controlling stockholder. The prices and otbems of these agreements were designed to be misigth the requirements of
Section 482 of the Code and related U.S. TreasaguRtions with respect to transactions betweetadlparties.

Master Transaction Agreement

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

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

EMC may not transfer its registration rights ottiean to an affiliate. 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 Ruld dfithe Securities Act.

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

Future Distributions Additionally, we have agreed to cooperate, atexyrense, with EMC to accomplish a distributiorBWC of our
common stock, and we have agreed to promptly takeaad all actions necessary or desirable to effegtsuch distribution. EMC will
determine, in its sole discretion, whether suckrithistion shall occur, the date of the distributenmd the form, structure and all other terms of
any transaction to effect the distribution. A disfition may not occur at all. At any time priordcompletion of the distribution, EMC may
decide to abandon the distribution, or may modifgltange the terms of the distribution, which ccuwdde 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 purchasefus shares
of Class A common stock and Class B common stoékiatarket value as determined in accordance thighagreement in order to maintain
EMC's respective percentage ownership interestaiinClass A common stock and Class B common stltdufing our IPO. This option
may not be exercised by EMC in connection with syance by us of any shares pursuant to any efatakn or other executive or employee
compensation plan, except where such issuance waulsk EMC'’s percentage ownership of common stwé&kltbelow 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.
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Indemnification. The master transaction agreement provides faséndemnities that generally will place the finanagiesponsibility or
us and our subsidiaries for all liabilities asstamiawith the current and historical VMware businasd operations, and generally will place on
EMC the financial responsibility for liabilities saciated with all of EMC's other current and higtal businesses and operations, in each cas
regardless of the time those liabilities arise. ester transaction agreement also contains indigaion provisions under which we and
EMC each indemnify the other with respect to bresabf the master transaction agreement or anyciorgrany agreement.

In addition to the general indemnification obligeits described above relating to the current artdiéal VMware and EMC businesses
and operations, we and EMC have agreed to crossrinily each other against liabilities arising framy misstatements or omissions in one
another’s SEC filings and from information eachusfprovides 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 informatiarits business or to the extent the party filing
the SEC report provides the party supplying therimiation with prior written notice that the infortin will be included in its annual or
quarterly reports and the liability does not reéwdin 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 certified public accounts seldpydeMC and to maintain the same fiscal year as EMfl such time as EMC is no longer
required to consolidate our results of operatiansfanancial position (determined in accordancéhwgiénerally accepted accounting princi
consistently applied). We also agreed to use asarable best efforts to complete our audit andigecEMC with all financial and other
information on a timely basis such that EMC may nitsedeadlines for its filing annual and quartdihancial statements.

Additionally, for as long as EMC is providing ustlwiegal services under the administrative servéggeement, the master transaction
agreement will require us to comply with all EMClipes 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 bWE.

Administrative Services Agreement

Under the administrative services agreement, EM®iges us with services, including tax, accountingasury, legal and human
resources services. For such time as the admitivgtrservices agreement is in effect, EMC and VMauwasay agree on additional services to
be included in the administrative services agreent&vC is to provide us with services with subsiaht the same degree of skill and care as
such services are performed within EMC. We will iags to EMC for the services rendered based onuh#er and total cost of the EMC
employees required to provide services, or as nisgraise be agreed.

The initial term of the administrative servicesegment expired on September 30, 2007 and extenaisatically for additional three-
month terms unless terminated by one of the paiiEshave the right to terminate any of the ses/fp®vided by EMC under the
administrative services agreement at any time ®oday 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 damagesggmal injury in connection with the services pded, except to the extent that such losses
are caused by the gross negligence, breach, tthdfawillful misconduct of EMC. As of December 21008, we provide most of the servi
subject to the Administrative Services Agreemenbiarselves. However, the agreement has not besringgted and remains in effect.
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Tax Sharing Agreement

We have been included in EMC’s consolidated grdhe {(Consolidated Group”) for U.S. federal incorag purposes, as well as in
certain consolidated, combined or unitary groujas ithclude EMC and/or certain of its subsidiari@§Qombined Group”) for state and local
income tax purposes. We entered into a new taxrghagreement that became effective upon consuromafiour IPO. Pursuant to the tax
sharing agreement, we and EMC generally will makgpents to each other such that, with respecixteetarns for any taxable period in
which we or any of our subsidiaries are includethimn Consolidated Group or any Combined Groupatheunt of taxes to be paid by us is
determined, subject to certain adjustments, agidnd our subsidiaries included in the Consolid&eszlip or Combined Group filed our own
consolidated, combined or unitary tax return. EM€pares pro forma tax returns for us with respeetny tax return filed with respect to the
Consolidated Group or any Combined Group in ordetetermine the amount of tax sharing paymentsruheéeax sharing agreement. We
are responsible for any taxes with respect toetrns that include only us and our subsidiaries.

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

We are included in the Consolidated Group for mixim which EMC owned at least 80% of the totaingpower and value of our
outstanding stock. EMC, during any part of a coidstéd return year, is liable for the tax on thasmidated return of such year, except for
such taxes related to (i) our separate tax lighdlitd (ii) our business and operations, of such sed for any subsequently determined
deficiency thereon. Similarly, in some jurisdictipreach member of a consolidated, combined ormyrgt@up for state, local or foreign
income tax purposes is jointly and severally lidblethe state, local or foreign income tax lialjilof each other member of the consolidated,
combined or unitary group. Accordingly, althougk tax sharing agreement allocates tax liabilitetsveen us and EMC, for any period in
which we were included in the Consolidated Group @ombined Group, we could be liable in the etleat any income tax liability was
incurred, but not discharged, by any other membéreConsolidated 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 BEM&Ce to decide to pursue a possible spin-off, wetegreed to cooperate with EMC and to
take any and all actions reasonably requested b§ EMonnection with such a transaction. We hase afjreed not to knowingly take or fail
to take any actions that could reasonably be eggdot preclude EMC'’s ability to undertake a taxefspin-off. In the event EMC completes a
spin-off, we have agreed not to take certain astisaoch 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 tualify as a tax-free spin-off. In addition, we geally would be responsible for, among other
things, any taxes resulting from the failure opasoff 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 certeiansactions involving us following a spin-off aagbercentage of such taxes to the extent
such taxes are not attributable to, or do not tésarh, any action or failure to act by either usEdiC.

Insurance Matters Agreement

We also entered into an insurance matters agreamgmEMC 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 maintainEd/igy and covering us prior to our
IPO. Except to the extent that EMC allocates aiponf its insurance costs to us, we must reimb&M€E, as the case may be, for premium
expenses, deductibles or retention amounts, arodhat costs and expenses that EMC may incur inextion with the insurance coverage
EMC maintains for us. We are responsible for artioa@gainst
VMware in connection with EMC’s maintenance of iremce coverage for us, including as a result ofahel
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or scope of any insurance, the creditworthinesmgfinsurance carrier, the terms and conditiorengfpolicy, or the adequacy or timeliness
of any notice to an insurance carrier in connecivith a claim or potential claim or otherwise, digrithe term of the insurance matters
agreement, except to the extent that such actieasaout of or is related to the breach by EMhefihsurance matters agreement or the
related insurance policies, or the gross negligenaé faith or willful misconduct of EMC in connemt with the insurance matters agreement
or the related insurance policies.

The term of the insurance matters agreement wilirexon a date which is 45 days after the date wgtuinh EMC owns shares of our
common stock representing less than a majorith@fbtes entitled to be cast by all holders ofmmmon stock.

Employee Benefits Agreement

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

Intellectual Property Agreement

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

Under the terms of the intellectual property agreetywe and EMC fully release one another frommasaiesulting from any acts of
infringement that might have occurred prior to tlage our IPO was completed. Going forward, EMC mitlvide to us license rights under
certain source code and associated intellectuglgptp rights to design, develop, distribute, seand support our existing products, as well
as any updates, upgrades and future versions & fhi@ducts, 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 wrctertain source code and associated intelleptoglerty rights to design, develop,
distribute, service and support EMC'’s existing praid, any updates, upgrades and future versioti®eé products, as well as EMC's future
products. These rights exclude the ability of EMQse our intellectual property to create certgires of products. The scope of the patent
rights we provide to EMC and the scope of produdts which EMC may use our intellectual propertyhis 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 auseeintellectual property rights will also be naked if there is a change of control of
EMC at such time as EMC no longer owns 50% of ammon stock. EMC will indemnify us for any lossesiag out of any use by EMC «
the intellectual property rights we provide to EM@der the intellectual property agreement, and vilendemnify EMC for any losses
arising out of any use by us of the intellectuaparty rights EMC provides to us under the inteéllat property 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 shateyidrcontinue to share, with EMC at certain prdjees that EMC currently leases. The
real estate license agreement did not materiabygh other arrangements we have with EMC relatstidoed space or the amounts we are
charged for use of such space.
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Support from EMC Subsidiaries in Certain GeographiRegions.

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

We have entered into various geographically-speaifarketing services agreements with certain of EMGbsidiaries. During 2008,
these agreements involved the following countiagentina, Austria, Australia, Belgium, Brazil, @i, Columbia, the Czech Republic,
Dubai, Finland, France, Hong Kong, India, Isragllyl, Portugal, Korea, Luxembourg, Malaysia, Mexit® Netherlands, New Zealand,
Norway, Poland, Russia, South Africa, Spain, Switzel, Taiwan, Turkey and United Arab Emirates. Tdrens of these agreements
substantially similar and under such agreemengssigning EMC subsidiaries have agreed to prov&le@ipon our request, with services that
include promoting our products, developing our omsdr base, and acting as a liaison to certain et Under the provisions of the
agreements, we are charged by such EMC subsidiar=forming services under these agreements. BEMSidiaries provided these
services to us on similar terms before such time@entered into written agreements. The agreenagatsffective until terminated by either
party upon 30 day written notice and in 2008 ourketing services agreements with EMC was terminatéhde following countries: France,
India, Italy, Netherlands and Switzerland.

We previously entered into call center service agrent with EMC Data Storage Systems (India) Pritatéted, which is a subsidiary
of EMC. Under the terms of the agreement, the EMI&Eliary has agreed to provide us, upon our reéguéth certain telephonic call center
and customer support. Under the provisions of greement, we are charged by such EMC subsidiaripsrforming services under these
agreements. The agreement was terminated in M&@8. 2

We have entered into a Development Services Agraewith EMC Data Storage Systems (India) Privaiaitéd, Ltd. Under the terms
of the agreement, EMC'’s Indian subsidiary providesvith research and development services withegp certain of our software
products. The agreement automatically renews alypimit may be terminated by either party upon &9 prior written notice. Under the
provisions of the agreement, we are charged by ENGbsidiary.

We have also entered into a Development Servicesehgent with EMC Information Technology ResearcBé&velopment (Beijing)
Co., an EMC subsidiary. The agreement provideshii®icosts associated with VMware employees in Chimiking at the EMC China
subsidiary to be charged to us and for us to owne¢bhnology and intellectual property developed/Mware employees in China.

Ongoing and Ordinary Course of Business Agreements.

In March 2008, we entered into a Professional $esvAgreement with EMC which will govern the cotisigl and implementation
services related to products VMware purchases M for internal use. During 2008, statements ofkm@lued at approximately $245,0
were entered into.

In March 2008, we entered into a Software OEM Agreet with EMC pursuant to which VMware licenses EBIgHive software for
distribution with VMware VirtualCenter. Under thgraement VMware prepays license fees of approxim&te 15 million for up to a certain
number development and distribution licenses analdalitional $126,500 for support services for datarperiod for the licenses. During
2008, VMware paid EMC $1.15 million in connectioitiwthis agreement.

We also entered into various licensing, technolagg marketing partnering agreements with EMC du2id@8 relating primarily to
furthering the interoperability of our respectieehnologies. In addition to the internal resoufesach company utilized to support these
projects, during 2008, the approximate value ofeexjitures under such agreements was $135,000.
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Our Relationship with Intel Corporation

On August 22, 2007, we issued 9.5 million shareSlass A common stock to Intel Capital Corporat price of $23.00 per share. In
connection with Intel’s investment, we agreed ® dppointment to our Board of Directors of an letetcutive acceptable to our Board.
Renee James, the Vice President and General Mari&gagferare and Solutions Group of Intel, was apgario our Board of Directors in
September 2007 pursuant to this agreement.

As of December 12, 2008, Intel holds 6,143,476ehaf our Class A common stock, representing &saoth 1, 2009, 6.78% of our
Class A common stock, approximately 1.57% of otaltoutstanding common stock and less than 1% ofaial voting power.

We have in the past done business, and expechtmue to do business, with Intel on regular, arfetggth basis, on the same or sim
terms as would be negotiated with unrelated thindigs.

During 2008, Intel ordered approximately $467,00@roducts and/or services from us. We also enteredvarious licensing,
technology and marketing partnering agreements it during 2008 relating primarily to furtheritige interoperability of our respective
technologies. In addition to the internal resoum@iesach company utilized to support these projehtsapproximate value of incurred
expenditures under such agreements was $135,000.

Our Relationship with Cisco

On July 26, 2007, we were party to a stock purclgseement with Cisco and EMC, pursuant to whidt€agreed to purchase
6.0 million shares of VMware Class A common stadaf EMC at a price of $25.00 per share. In conpeatiith Cisco’s stock purchase, we
agreed to consider the appointment to our Boaiigfctors of a Cisco executive acceptable to ouarBoDennis Powell, then the Executive
Vice President and Chief Financial Officer of Cisa@s proposed by Cisco as a potential directasyant to this arrangement between Cisco
and VMware, and was subsequently appointed to oardin November 2007. Mr. Powell has since retireth his position as Cisco’s
Executive Vice President and Chief Financial Offieffective February 15, 2008, but continues teimployed by Cisco as an Executive
Advisor on an at-will basis on a reduced schedule.

As of March 1, 2009, Cisco held 6.5 million shasésur Class A common stock, representing 7.17%uofClass A common stock,
approximately 1.66% of our total outstanding comratatk and less than 1% of our total voting power.

We have in the past done business, and expechtmae to do business, with Cisco on regular, aflength basis, on the same or
similar terms as would be negotiated with unreldked parties. During 2008, Cisco engaged in pasels of approximately $5.1 million of
products and/or services from us and we were ieebfor approximately $2.1 million of products andéervices from Cisco.

Since January 1, 2008, we have entered into valioarssing, technology and marketing partneringeagrents relating primarily to
furthering the interoperability of our respectieehnologies. In addition to the internal resoufesach company utilized to support these
projects, the approximate value of incurred andmodied expenditures under such agreements was G335,

Other Transactions With Related Persons

John R. Egan, one of our Directors, is a managartnpr and general partner in Egan-Managed CdpitalP., which holds an equity
interest in Softrax Corporation of greater than 1@4ring 2008, VMware amended an agreement wittr&ofor the licensing,
implementation and maintenance of Softrax softwhe. approximate value of the amended agreem&®88,000, of which approximately
$480,000 was invoiced in 2008.
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In addition, from time to time, we may purchaseelt goods and services in the ordinary courseusiness with financial institutions
that beneficially own 5% or more of our Class A enan stock. We have in the past done business,qrateto continue to do business, v
entities affiliated with UBS AG, FMR LLC and AXA Asirances I.A.R.D. Mutuelle, financial institutiothet beneficially own (or
beneficially owned during 2008) 5% or more of ol@s3 A common stock, on regular, arm’s-length hasishe same or similar terms as
would be negotiated with unrelated third partieBSFinancial Services, Inc., an affiliate of UBSpur stock plan administrator and became
a greater than 5% beneficial owner of our Clas®mon stock as of September 30, 2008. We did mettlly participate in transactions w
UBS in an amount greater than $120,000 duringdheth quarter of 2008. However, UBS Financial Szgsireceives a brokerage fee for ¢
market transaction conducted by our employees irdleir UBS accounts. Similarly we did not dirggiarticipate in transactions with FN
in an amount greater than $120,000 during 2008.&¥ew our 401(k) plan is administered by Fidelitydstments, an affiliate of FMR LLC.

During the period in 2008 that AXA beneficially oath more than 5% of our Class A common stock, AXdeoed approximately $239,000
products and/or services from us.
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AUDIT COMMITTEE REPORT

The information contained in this report shall et deemed to be “soliciting material,” to be “fileavith the SEC or be subject to
Regulation 14A or Regulation 14C (other than asvited in Iltem 407 of RegulatiorK) or to the liabilities of Section 18 of the Seties
Exchange Act of 1934, and shall not be deemed todoeporated by reference in future filings wittetSEC except to the extent that VMw
specifically incorporates it by reference into acdment filed under the Securities Act of 1933 erSkecurities Exchange Act of 1934.

The Audit Committee has reviewed and discussed Miithivare’s management and PricewaterhouseCoopershé Budited
consolidated financial statements of VMware corgdim VMware’s Annual Report on Form 10-K for th@03 fiscal year. The Audit
Committee has also discussed with Pricewaterhouse®e LLP the matters required to be discussedA$/1$o. 61, as amended (AICPA,
Professional Standarc, Vol. 1. AU section 380), as adopted by the PuBliecnpany Accounting Oversight Board in Rule 3200T.

The Audit Committee has received and reviewed ttitam disclosures and the letter from Pricewataga@oopers LLP required by
applicable requirements of the Public Accountingeight Board regarding PricewaterhouseCoopers ¢ tBmmunications with the Audit
Committee concerning independence, and has distuste PricewaterhouseCoopers LLP its independémre VMware.

Based on the review and discussions referred teeglibe Audit Committee recommended to the Boardicdctors that the audited
consolidated financial statements be included inéve’'s Annual Report on Form 10-K for its 2008 &ikgear for filing with the Securities
and Exchange Commission.

Submitted by the Audit Committee

Michael W. Brown Chair
Renee J. James
Dennis D. Powell
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STOCKHOLDER PROPOSALS

To be eligible for inclusion in VMware’s proxy séaent for the 2010 Annual Meeting of Stockholdstsckholder proposals must be
received at VMwares principal executive offices no later than Decen@e€009. Stockholder proposals should be adddgssd/Mware Inc.
3401 Hillview Avenue, Palo Alto, California 94304itn: Legal Department, Facsimile Number (650) 42D0

ADVANCE NOTICE PROCEDURES

Under our Bylaws, nominations for a director mayniede only by the Board of Directors, a nominatingimittee of the Board of
Directors, a person appointed by the Board of Dinecor by a stockholder entitled to vote who helévéred notice to the Secretary at the
principal executive offices of VMware (containingrtain information specified in the Bylaws) (i) ness than 90 days nor more than 120
days prior to the anniversary date of the precegaay’s annual meeting, or (ii) if the meeting &led for a date more than thirty days before
or after such anniversary date, not earlier tharctbse of business on 120 days prior to such amneeting and not later than the close of
business on the later of (a) 90 days prior to surstual meeting and (b) the tenth day followingdh&e of public announcement of such
meeting is first made by VMware. The Bylaws alsovide that no business may be brought before anadmeeting except as specified in
the notice of the annual meeting or as otherwisadint before the annual meeting by or at the doecif the Board of Directors, the
presiding officer or by a stockholder entitled twtevat such annual meeting who has delivered ntiitlee Secretary at the principal executive
offices of VMware (containing certain informatiopexified in our Bylaws) within the periods priorttee meeting specified in the preceding
sentence. In each case, stockholders must alsolgaevitp the procedural requirements in our Bylaws.

These requirements are separate and apart froradhgements 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 discusdmae in*Stockholder Proposals.”
A copy of the full text of the Bylaw provisions disssed above may be obtained by writing to VMwa&i@481 Hillview Avenue, Palo Alto,
California 94304, Attention: Legal Department. ®ylaws are also on file with the SEC, and are add through its website at
http://www.sec.gov

Any stockholder who wishes to bring a proposal@nimate a person for election to the Board at VMasaP010 Annual Meeting of
Stockholders must provide written notice of thepgm®al or nomination to VMware’s Secretary, at alolrass specified above, after
January 26, 2010 and prior to February 27, 2010.

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

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

Based solely on its review of the copies of sucimbreceived by it, or written representations frcertain reporting persons that no
Form 5s were required for those persons, VMwariebes that during the fiscal year ended Decembg@08, all filing requirements were
complied with in a timely fashion, except with respto EMC Corporation. On August 23, 2007, EMC @i@wation sold 6,000,000 shares of
our Class A common stock to Cisco. A Form 4 repgrthis transaction was filed on October 31, 2008.
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HOUSEHOLDING

If you and other residents with the same last nahy®ur mailing address own shares of common stoskeet name, your broker or
bank may have sent you a notice that your househitiideceive only one annual report and proxy etagént for each company in which you
hold stock through that broker or bank. This pEctf sending only one copy of proxy materialsriewn as “householding.” If you received
a householding communication, your broker will sene copy of VMware’s 2009 proxy statement to yaddress unless contrary
instructions were given by any stockholder at tdtdress. If you received more than one copy opthey 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 mark the designated box on yagaky card, or follow the instructions
provided when you vote over the Internet.

You may revoke your consent to householding attemg by contacting Broadridge Financial Solutioms,. (“Broadridge”), either by
calling toll free at (800) 542-1061 or by writing Broadridge, Householding Department, 51 Merc&tlag, Edgewood, New York 11717.
The revocation of your consent to householding hélleffective 30 days following its receipt. In awent, if your household received a sir
set of proxy materials for this year, but you wopiéfer to receive your own copy, we will prompsignd a copy to you if you go to
www.proxyvote.corand request a copy, or if you address your writegjuest to VMware Inc., Investor Relations, 3400vi¢iw Avenue,
Palo Alto, California 94304, or call us at (877648273.

10-K REPORT

A copy or VMware’s Annual Report on Form 10-K, including the financial statements and schedules themtrequired to be filed
with the SEC for VMware’s most recently completed iscal year, may be found on the investor relationgsage of our website,
http://www.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 sentie Investor Relations
Department, VMware, Inc., 3401 Hillview Avenue, Pal Alto California, 94304.

By order of the Board of Directo

/sl RASHMI GARDE

RASHMI GARDE

Vice President, General Counsel and Corporate
Secretary

Palo Alto, California
April 7, 2009
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Appendix A

Approved by the Board of Directors of VMware, Ik@epruary 4, 2009 Recommend for VMware stockhageroval at May 27, 200
Annual Meetinc

VMWARE, INC.
2007 EQUITY AND INCENTIVE PLAN

1. PURPOSE; TYPES OF AWARDS; CONSTRUCTIC

The purpose of the VMware, Inc. 2007 Equity ancehtore Plan is to attract, motivate and retain eyges 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 perwereby aligning their interest with thoselef Company’s shareholders and to permit
the payment of compensation that qualifies as padiace-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, Reted Stock Units, Stock Appreciation Rights (pialgain shares) and Other Cash-Based
Awards.

The 2007 Equity and Incentive Plan shall becomectife as of the date of the adoption by the Board.

2. DEFINITIONS. For purposes of the Plan, the follogiterms shall be defined as set forth bel
(@) “Adoption Dat” means the date that the Plan was adopted by threlE
(b) “Affiliate” means an affiliate of the Company, as defined ileR@t-2 promulgated under Section 12 of the Exchange

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

(d) “Award Term” means any written agreement, contract, noticelmranstrument or document evidencing an Aw
(e) “Boarc’” means the Board of Directors of the Comps

® “Cause” shall have the meaning set forth in@rantee’s employment or other agreement with the@any, any
Subsidiary or any Affiliate, if any, provided thidthe Grantee is not a party to any such employtroeother agreement or
such employment or other agreement does not coatdéfinition of Cause, then Cause shall have thanimg set forth in
the Award Terms

(90 “Code¢’ means the Internal Revenue Code of 1986, as amdmiadime to time

(h) “Committee” means the Compensation CommittetneBoard. Unless other determined by the Boarltommittee shall
be comprised solely of directors who are (a) “namplyee directors” under Rule 16b-3 of the Exchafige (b) “outside
directors” under Section 162(m) of the Code andMod otherwise meet the definition of “independdin¢ctors” pursuant
to the applicable requirements of any nationalksto@change upon which the Stock is listed. Anyatweappointed to the
Committee who does not meet the foregoing requintsnghall recuse himself or herself form all defeations pertaining
to Rule 16/-3 of the Exchange Act and Section 162(m) of theeC

0] “Company” means VMware, Inc., a corporation amged under the laws of the State of Delawarengrsuccessor
corporation

()] “Covered Employe” shall have the meaning set forth in Section 162 the Code
A-1
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(k)
()

(m)

(n)
(0)

(9)
(a)

(r
(s)

(®
(u)

“Exchange Act” means the Securities Exchangechd 934, as amended from time to time, and as ookereafter
construed, interpreted and applied by regulatinns)gs and case:

“Exchange Offer” means the offer by the Compémgxchange awards issued under the Plan for avedirar with respect
to the common stock of Parent held by certain eygae of the Company and its Subsidiaries, as gtifomore detail in
the Offer to Exchange expected to be filed by tbenfany and Parer

“Fair Market Value” shall be the closing safgie per share of Stock for the date of granth@engrincipal securities
exchange on which the Stock is traded or, if there such sale on the relevant date, then oragtelevious day on whic
a sale was reported; if the Stock is not listedifading on a national securities exchange, threnfiarket value of Stock
shall be determined in good faith by the Board. imposes of the exercise price of Options graiméede Exchange Offer,
Fair Market Value shall mean the initial publicerfhg price of the Stock as set forth in the ConyfmRorm S-1
Registration Statemer

“Grantee” means a person who, as an employewlependent contractor of or non-employee direwitit respect to the
Company, a Subsidiary or an Affiliate, has beemugd an Award under the Ple

“ISO” means any Option designated as and iredrid be and which qualifies as an incentive styation within the
meaning of Section 422 of the Coi

“NQSC” means any Option that is designated as a nongdhbtock option or which does not qualify as an.l

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

“Other Cash-Based Award” means a cash-baseddwgmnted to a Grantee under Section 6(b)(iv)dferscluding cash
awarded as a bonus or upon the attainment of Peafoze Goals or otherwise as permitted under the

“Other Stock-Based Award” means an Award grdmdea Grantee pursuant to Section 6(b)(iv) hertbat may be
denominated or payable in, valued in whole or irt pg reference to, or otherwise based on, oredl&b, Stock, each of
which may be subject to the attainment of Perforrea®oals or a period of continued employment oemtlrms and
conditions as permitted under the P

“Paren” means EMC Corporation, a Massachusetts corpor:

“Performance Goals” means performance goalsdars one or more of the following criteria: (iyeiags including
operating income, earnings before or after taxasiegs before or after interest, depreciation, rimetion, or
extraordinary or special items or book value parstfwhich may exclude nonrecurring items); (ig&x income or after-
tax income; (iii) earnings per common share (basidiluted); (iv) operating profit; (v) revenueyvenue growth or rate of
revenue growth; (vi) return on assets (gross d; netiurn on investment, return on capital, or meton equity; (vii) returns
on sales or revenues; (viii) operating expensgsstock price appreciation; (x) cash flow, fresltflow, cash flow return
on investment (discounted or otherwise), net cashighed by operations, or cash flow in excess t of capital;

(xi) implementation or completion of critical praofs or processes; (xii) economic value createdi) camulative earnings
per share growth; (xiv) operating margin or praférgin; (xv) common stock price or total stockholdeurn; (xvi) cost
targets, reductions and savings, productivity dfidiencies; (xvii) strategic business criteriansgsting of one or more
objectives based on meeting specified market pafientr, geographic business expansion, customesfaetion, employee
satisfaction, human resources management, supemasiitigation, information technology, and goaétating to
acquisitions, divestitures, joint ventures and Eintransactions, and budget comparisons; (xvéispnal
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v)
(w)

(x)
v)
(2)

(aa)

(bb)

professional objectives, including any of the farieg performance goals, the implementation of pedi@and plans, the
negotiation of transactions, the development ofj ltarm business goals, formation of joint venturesearch or
development collaborations, and the completiontb&ocorporate transactions; and (xix) any comimnadf, or a specified
increase in, any of the foregoing. Where applicathle Performance Goals may be expressed in tefratsaming a
specified level of the particular criteria or theamment of a percentage increase or decrea$e iparticular criteria, and
may be applied to one or more of the Company, aifli#ny or Affiliate, or a division or strategic imess unit of the
Company, or may be applied to the performanceefdbmpany relative to a market index, a group leéotompanies or a
combination thereof, all as determined by the Cottemi The Performance Goals may include a thredboéd of
performance below which no payment will be maden@westing will occur), levels of performance dtigh specified
payments will be made (or specified vesting wikwg, and a maximum level of performance above Wwhie additional
payment will be made (or at which full vesting waltcur). Each of the foregoing Performance Goaddl &le determined in
accordance with generally accepted accounting ipieecand shall be subject to certification by @@mmmittee; provided
that, to the extent an Award is intended to satisé/performance-based compensation exceptiorettintits of Section 162
(m) of the Code and then to the extent consistéht such exception, the Committee shall have thbaily to make
equitable adjustments to the Performance Goalsdognition of unusual or non-recurring events diiffecthe Company or
any Subsidiary or Affiliate or the financial statents of the Company or any Subsidiary or Affiliateresponse to changes
in applicable laws or regulations, or to accountitems of gain, loss or expense determined todm@erdinary or unusual
in nature or infrequent in occurrence or relatethtodisposal of a segment of a business or retatacdchange in accounti
principles.

“Plar” means this VMware, Inc. 2007 Equity and Incentil@nPas amended from time to tin

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

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

“Rule 16b-3" means Rule 16b-3, as from timdinae in effect promulgated by the Securities andHaxnge Commission
under Section 16 of the Exchange Act, including sumgcessor to such Ru

“Stocl” means shares of Class A common stock, par valid $@&r share, of the Compa

“Stock Appreciation Right” means an Award thatitles a Grantee upon exercise to the excedgedfair Market Value of
the Stock underlying the Award over the base e#tablished in respect of such Stc

“Subsidiary” means any corporation in an utklerochain of corporations beginning with the Conypifnat the time of
granting of an Award, each of the corporationsdothan the last corporation in the unbroken chams stock possessing
50% or more of the total combined voting powerlbEksses of stock in one of the other corporationthe chain

3. ADMINISTRATION.

(a) The Plan shall be administered by the Commadteat the discretion of the Board, the Boardthim event the Board is the
administrator of the Plan, references herein tadbmmittee shall be deemed to include the Board.Bdard may from time to time appoir
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 laevBoard or the Committee may delegate to acenmittee or individual the ability
grant Awards to employees who are not subject tergial 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 Plaallshe final, binding and conclusive
on all persons. The Committee shall have the aityhorits discretion, subject to and not inconsigtwith the express provisions of the Plan,
to administer the Plan and to exercise all the p@me authority either specifically granted torider the Plan or necessary or advisable in the
administration of the Plan, including without lirtiion, the authority to grant Awards, to deterntime persons to whom and the time or times
at which Awards shall be granted, to determinetype and number of Awards to be granted, the nurobghares of Stock to which an
Award may relate and the terms, conditions, re#tris and Performance Goals relating to any Awtrdtetermine Performance Goals no
later than such time as is required to ensureathainderlying Award which is intended to complyhwilhe requirements of Section 162(m) of
the Code so complies; to determine whether, to whkiEnt, and under what circumstances an Awardlmaaettled, cancelled, forfeited,
accelerated (including upon a “change in contr@Xchanged, or surrendered; to make adjustmetieiterms and conditions (including
Performance Goals) applicable to Awards; to coesamnd interpret the Plan and any Award; to presgcdamend and rescind rules and
regulations relating to the Plan; to determinetémens and provisions of the Award Terms (which neetdbe identical for each Grantee); and
to make all other determinations deemed necessaghisable for the administration of the Plan. Twammittee may correct any defect or
supply any omission or reconcile any inconsistandye Plan or in any Award Terms granted hereuidére manner and to the extent it
shall deem expedient to carry the Plan into eff@ct shall be the sole and final judge of such egpeg. No Committee member shall be
liable for any action or determination made withpect to the Plan or any Award.

4. ELIGIBILITY.

(a) Awards may be granted to officers, employasdependent contractors and non-employee directdheCompany or of any of the
Subsidiaries and Affiliates; providedhat (i) ISOs may be granted only to employeesliiding 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 emplegevho are not employed by the Company or a Swbgidisuch employees perform
substantial services for the Company or a Subsidiar

(b) No ISO shall be granted to any employee ofGhepany or any of its Subsidiaries if such employ&eas, immediately prior to the
grant of the I1SO, stock representing more than d0%e voting power or more than 10% of the valtialbclasses of stock of the Company
or Parent or a Subsidiary, unless the purchase fwiche stock under such ISO shall be at lea@¥%d &f its Fair Market Value at the time
such ISO is granted and the 1SO, by its terms] sloalbe exercisable more than five years fromdhie it is granted. In determining the stock
ownership under this paragraph, the provisionseatiSn 424(d) of the Code shall be controlling.

(c) No Award, except for Restricted Stock, shalgbanted to any employee or independent contradtoris subject to Section 409A of
the Code if such person is an employee or indeperadamtractor of an Affiliate that is not a Subsaigi, unless such Award conforms to the
requirements of Section 409A.

5. STOCK SUBJECT TO THE PLAN

(&) The maximum number of shares of Stock resefimethe grant or settlement of Awards under thenRtae “Share Limit”) shall be
100,000,000 (including the number of shares of IiStopected to be issued under the Exchange Offiershall be subject to adjustment as
provided herein. The aggregate number of shar&omk made subject to Awards granted during armafigear to any single individual shall
not exceed 3,000,000. Such shares may, in whatepart, be authorized but unissued shares or sltaae shall have been or may be
reacquired by the Company in the open market,iirafe transactions or otherwise. If any sharesexultp an Award are forfeited, cancelled,
exchanged or surrendered or if an Award othervdsminhates or expires without a distribution of gsato the Grantee, the shares of stock
with respect to such Award shall, to the exterdmf such forfeiture, cancellation, exchange, suaeertermination or expiration, again be
available for Awards under the Plan.

(b) Except as provided in an Award Term or as atfwe provided in the Plan, in the event of any axtdinary dividend or other
extraordinary distribution (whether in the formaafsh, Stock, or other property),
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recapitalization, stock split, reverse split, reorigation, merger, consolidation, spin-off, recalftion, combination, repurchase, or share
exchange, or other similar corporate transactioevent, the Committee shall make such equitablegdsor adjustments as it deems
necessary or appropriate to any or all of (i) tbhenber and kind of shares of Stock or other prop@nigluding cash) that may thereafter be
issued in connection with Awards or the total numifeAwards issuable under the Plan, (ii) the nunare kind of shares of Stock or other
property issued or issuable in respect of outstapdiwards, (iii) the exercise price, grant priceparchase price relating to any Award,

(iv) the Performance Goals and (v) the individuraltations applicable to Awards; provided that,iwiespect to ISOs, any adjustment sha
made in accordance with the provisions of Secti&(d) of the Code and any regulations or guidamoenplgated thereunder, and provided
further that no such adjustment shall cause anyréareunder which is or becomes subject to Sedd®A of the Code to fail to comply
with the requirements of such section.

6. SPECIFIC TERMS OF AWARDS

(a) General Subject to the terms of the Plan and any apdicAtvard Terms, (i) the term of each Award shalftaesuch period as mi
be determined by the Committee, and (ii) paymemtsetmade by the Company or a Subsidiary or Aféligpon the grant, maturation, or
exercise of an Award may be made in such formh@a€bmmittee shall determine at the date of grattiereafter, including, without
limitation, cash, Stock or other property, and rhaymade in a single payment or transfer, in insgdits, or, subject to the requirements of
Section 409A of the Code on a deferred basis.

(b) Awards. The Committee is authorized to grant to Granteedollowing Awards, as deemed by the Committekg@onsistent with
the purposes of the Plan. The Committee shall aéterthe terms and conditions of such Awards, @est with the terms of the Plan.

0] Options. The Committee is authorized to grant Options tar®es on the following terms and conditic
(A) The Award Terms evidencing the grant of an Optiodar the Plan shall designate the Option as anofSsh NQSO

(B) The exercise price per share of Stock purcHasaider an Option shall be determined by the Cdtemibut in no
event shall the exercise price of an Option peresb&Stock be less than the Fair Market Value sifiare of Stock as
of the date of grant of such Option. The purchagemwf Stock as to which an Option is exercisealdte paid in full
at the time of exercise; payment may be made ih,smisich may be paid by check, or other instrunamuteptable to
the Company, or, with the consent of the Commitieshares of Stock, valued at the Fair Market ¥aln the date ¢
exercise (including shares of Stock that otherwisald be distributed to the Grantee upon exercigheoOption), or
if there were no sales on such date, on the nexiepiing day on which there were sales or (if peeahiby the
Committee and subject to such terms and conditisrismay determine) by surrender of outstandingls under
the Plan, or the Committee may permit such payrokexercise price by any other method it deemsfsatiory in its
discretion. In addition, subject to applicable lamd pursuant to procedures approved by the Comanjisyment of
the exercise price may be made pursuant to a badasted cashless exercise procedure. Any amegessary to
satisfy applicable federal, state or local tax Withling requirements shall be paid promptly upotification of the
amount due. The Committee may permit the minimurowarhof tax withholding to be paid in shares ofckto
previously owned by the employee, or a portiorhefshares of Stock that otherwise would be didkithto such
employee upon exercise of the Option, or a comlainaif cash and shares of such Stc

(C) Options shall be exercisable over the exengiseod (which shall not exceed ten years from thte @f grant), at such
times and upon such conditions as the Committeedetsrmine, as reflected in the Award Terms; pregithat, the
Committee shall have the authority to acceleragesttercisability of any outstanding Option at stiofe and under
such circumstances as it, in its sole discretieenas appropriat
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(ii)

(iii)

(D)

(E)
(F)

(A)

(B)

(©)

(D)

(E)

(F)

Upon the termination of a Grantee’s employnmargervice with the Company and its Subsidiarieéf6iliates, the
Options granted to such Grantee, to the extentlhiegtare exercisable at the time of such ternmonashall remain
exercisable for such period as may be providetiérapplicable Award Terms, but in no event follogvthe
expiration of their term. The treatment of any Optthat is unexercisable as of the date of suchitetion shall be &
set forth in the applicable Award Tern

Options may be subject to such other conditianghe Committee may prescribe in its discretioas may be
required by applicable lav

Notwithstanding anything to the contrary hereirgrgs of Options may be made hereunder which havtetms an
conditions set forth in the Exchange Of

Restricted Stoc.

The Committee may grant Awards of Restrictedc8tunder the Plan, subject to such restricticarns and
conditions, as the Committee shall determine isdle discretion and as shall be evidenced byppécable Award
Terms (provided that any such Award is subjechéowvesting requirements described herein). Thengesf a
Restricted Stock Award granted under the Plan neagdmditioned upon the completion of a specifiedagkof
employment or service with the Company or any Sliasy or Affiliate, upon the attainment of specifiBerformanc:
Goals, and/or upon such other criteria as the Cét@enmay determine in its sole discreti

The Committee shall determine the purchasespritiich, to the extent required by law, shall lb@tiess than par
value of the Stock, to be paid by the Grantee &@heshare of Restricted Stock or unrestricted sbockock units
subject to the Award. The Award Terms with respecuch stock award shall set forth the amourar(yf) to be paid
by the Grantee with respect to such Award and vamehunder what circumstances such payment is extjtorbe
made.

Except as provided in the applicable Award Tgrno shares of Stock underlying a Restricted Sfagérd may be
assigned, transferred, or otherwise encumbere@poskd of by the Grantee until such shares ofkStage vested in
accordance with the terms of such Awz

If and to the extent that the applicable Awaetms may so provide, a Grantee shall have thé taghote and receive
dividends on Restricted Stock granted under the.RJaless otherwise provided in the applicable AWBerms, any
Stock received as a dividend on or in connectiah wistock split of the shares of Stock underharigestricted Stock
Award shall be subject to the same restrictionthashares of Stock underlying such Restricted3tacard.

Upon the termination of a Grantee’s employnargervice with the Company and its Subsidiarieéf6iliates, the
Restricted Stock granted to such Grantee shallibgst to the terms and conditions specified inapplicable Award
Terms.

Notwithstanding anything to the contrary hereirgrgs of Restricted Stock may be made hereundehwizue the
terms and conditions set forth in the Exchange 1O

Restricted Stock Units The Committee is authorized to grant RestrictetISUnits to Grantees, subject to the following

terms and condition:

(A)

At the time of the grant of Restricted Stockitdnthe Committee may impose such restrictionsomditions to the
vesting of such Awards as it, in its discretionems appropriate, including, but not limited to, #ulievement of
Performance Goals. The Committee shall have thwatit to accelerate the settlement of any outstapdward of
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(iv)

(B)

(©)

(D)

Restricted Stock Units at such time and under sircimstances as it, in its sole discretion, deapgsopriate,
subject compliance with the requirements of Secli@®A of the Code

Unless otherwise provided in the applicable Adv@ierms or except as otherwise provided in tha,Rlaon the
vesting of a Restricted Stock Unit there shall blvered to the Grantee, as soon as practicalanfirig the date on
which such Award (or any portion thereof) veststthumber of shares of Stock equal to the numb&estricted
Stock Units becoming so veste

Subject to compliance with the requirementSection 409A of the Code, Restricted Stock Unity pravide the
Grantee with the right to receive dividend equinhigayments with respect to Stock actually or mally subject to
the Award, which payments may be either made ctlyren credited to an account for the Grantee, imag be settle
in cash or Stock, as determined by the Committeg. such settlements and any such crediting of divid
equivalents may be subject to such conditionstictisins and contingencies as the Committee sisédldish,
including the reinvestment of such credited amoimgtock equivalent:

Upon the termination of a Grantee’s employnmargervice with the Company and its Subsidiarie&f6iliates, the
Restricted Stock Units granted to such Granted beadubject to the terms and conditions specifidtie applicable
Award Terms

Other Stoc-Based or Cas--Based Award:..

(A)

(B)

(©)

The Committee is authorized to grant Award&tantees in the form of Other Stock-Based AwardSther Cash-
Based Awards, as deemed by the Committee to bastentswith the purposes of the Plan. The Commigtes!
determine the terms and conditions of such Awardssistent with the terms of the Plan, at the daggant or
thereafter, including the Performance Goals antbpaance periods. Stock or other securities or @rypdelivered
pursuant to an Award in the nature of a purchag® granted under Section 6(iv) shall be purchéseduch
consideration, paid for at such times, by such pgghand in such forms, including, without limitatj Stock, other
Awards, notes or other property, as the Commitied sletermine, subject to any required corporat®a.

With respect to a Covered Employee, the maximvaine of the aggregate payment that any Grantgeretaive with
respect to Other Cash-Based Awards pursuant t&@dtgson 6(b)(iii) in respect of any annual perfarmoe period is
$5,000,000 and for any other performance periaekiess of one year, such amount multiplied by eifr, the
numerator of which is the number of months in tegqgrmance period and the denominator of whickvilvte. No
payment shall be made to a Covered Employee prithret certification by the Committee that the Perfance Goals
have been attained. The Committee may establighather rules applicable to the Other Stock- ormeBased
Awards to the extent not inconsistent with Secfi6@(m) of the Code

Payments earned in respect of any Cash-Basedd\may be decreased or, with respect to any Gravite is not a
Covered Employee, increased in the sole discretidghe Committee based on such factors as it degpopriate

7. GENERAL PROVISIONS

(@)

Nontransferability, Deferrals and Settleme. Unless otherwise determined by the Committeeovided in an Award

Term or set forth below, but in accordance with@wsle and any applicable laws, Awards shall ndtdresferable by a

Grantee except by will or the laws of descent asttidution and shall be exercisable during thetiihe of a Grantee only
by such Grantee or his guardian or legal repretieatadny Award shall be null and void and withaffect upon any
attempted assignment or transfer, except as hpreuided, including withou
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(b)

(©

(d)

limitation any purported assignment, whether vamor by operation of law, pledge, hypothecatioother disposition,
attachment, divorce, trustee process or similacgss, whether legal or equitable, upon such Awind.Committee may
permit Grantees to elect to defer the issuancbares of Stock or the settlement of Awards in easder such rules and
procedures as established under the Plan to thatdk@t such deferral complies with Section 409te Code and any
regulations or guidance promulgated thereundemnwhtmtanding the foregoing but subject to appliedal, the Committe
in its sole discretion may grant transferable NQ8@s, upon becoming fully vested and exercisabky be transferred to
a thirc-party pursuant to an auction process approvedtableshed up by the Compar

Leave of Absence; Reduction in Service Level. Toen@ittee may determine, in its discretion (i) whegthand the extent
which, an Award shall vest during a leave of abse(ig whether, and the extent to which, a redarctn service level (for
example, from full-time to part-time employment)all cause a reduction, or other change, in an Awemnd (iii) whether a
leave of absence or reduction in service shalld@mtbd a termination of employment or service fergrpose of the Plan
and the Award Terms. The Committee shall also deter all other matters relating to whether the eyplent or service
of a recipient of an Award is continuous for purp®sf the Plan and the Award Terr

No Right to Continued Employment, ¢. Nothing in the Plan or in any Award granted oy &ward Terms, promissory
note or other agreement entered into pursuantdshetil confer upon any Grantee the right to caiim the employ or
service of the Company, any Subsidiary or any #fiid or to be entitled to any remuneration or bémebt set forth in the
Plan or the applicable Award Terms or to interf@i#h or limit in any way the right of the Companyany such Subsidiary
or Affiliate to terminate such Granf's employment or servic

Cancellation and Rescission of Awardghe following provisions of this Section 7(d) Btepply to Awards granted to

(i) Grantees who are classified by the Company $ulasidiary as an executive officer, senior offi@erofficer
(collectively, “Officers”) of the Company or a Suthiswry, (i) Grantees who are non-employee dirextfrithe Company,
and (iii) certain other Grantees designated byGbmmittee or the Board to be subject to the terfrikis Section 7(d) (sut
designated Grantees together with Officers andaeroployee directors are referred to collectivelyZesnior Grantees”).
The Committee or the Board, in its sole discretimay cancel, rescind, forfeit, suspend or othenliisi or restrict any
unexpired Award at any time if the Senior Grantegagjes in “Detrimental Activity” (as defined belovfurthermore, in
the event a Senior Grantee engages in Detrimemtalify at any time prior to or during the six mbstafter any exercise
an Award, lapse of a restriction under an Awardaivery of Common Stock pursuant to an Award, sewércise, lapse or
delivery may be rescinded until the later of (iptyears after such exercise, lapse or deliveryi)am( years after such
Detrimental Activity. Upon such rescission, the Gramy at its sole option may require the Senior @eito (i) deliver and
transfer to the Company the shares of Stock reddiyehe Senior Grantee upon such exercise, lapdelivery, (ii) pay to
the Company an amount equal to any realized gawived by the Senior Grantee from such exercipselar delivery,

(iii) pay to the Company an amount equal to thekaiaprice (as of the exercise, lapse or delivetg)daf the Stock
acquired upon such exercise, lapse or delivery siihe respective price paid upon exercise, lapselorery, if applicable
or (iv) pay the Company an amount equal to any easdrded with respect to an Award. The Companyl Sleagntitled to
set-off any such amount owed to the Company agamsamount owed to the Senior Grantee by the Comgaurther, if
the Company commences an action against such Seraotee (by way of claim or counterclaim and idatig declaratory
claims), in which it is preliminarily or finally dermined that such Senior Grantee engaged in Detitiah Activity or
otherwise violated this Section 7(d), the Senicar@ee shall reimburse the Company for all costsfeaslincurred in such
action, including but not limited to, tt
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(€)

(f)

(9)

(h)

(i)

Company’s reasonable attorneys’ fees. As usedsrtaction 7(d), “Detrimental Activity” shall inalie: (i) the failure to
comply with the terms of the Plan or Award Terni$;tie failure to comply with any term set fortinthe Company’s Key
Employee Agreement (irrespective of whether the@darantee is a party to the Key Employee Agreaméiii) any
activity that results in termination of the Sen@rantee’s employment for Cause; (iv) a violatioran¥ rule, policy,
procedure or guideline of the Company; or (v) teai8r Grantee being convicted of, or entering dtygpiea with respect
to a crime whether or not connected with the Comgp

Taxes The Company or any Subsidiary or Affiliate istawrized to withhold from any Award granted, any mant

relating to an Award under the Plan, including frardistribution of Stock, or any other payment @rantee, amounts of
withholding and other taxes due in connection \aitly transaction involving an Award, and to takehsother action as the
Committee may deem advisable to enable the Comgiatiycrantees to satisfy obligations for the payroémtithholding
taxes and other tax obligations relating to any fvahis authority shall include authority to wittitd or receive Stock or
other property and to make cash payments in resipeof in satisfaction of a Grantee’s tax obligad; provided,
however, that the amount of tax withholding to bésied by withholding Stock shall be limited teetminimum amount of
taxes, including employment taxes, required to kikheld under applicable federal, state and loaal

Stockholder Approval; Amendment and Terminatidrhe Plan shall take effect on the Adoption Datdyject to the
requisite approval of a majority of the stockhofdef the Company, which approval must occur withialve (12) months
of the date that the Plan is adopted by the Bd&sdich approval has not been obtained within thelte (12) month
period, all Awards previously granted, exercisegunchased under the Plan shall be rescinded, lemhaed become null
and void. The Board may amend, alter or disconttheePlan and outstanding Awards thereunder, bainmendment,
alteration, or discontinuation shall be made thatilt impair the rights of a Grantee under any Awthetetofore granted
without such Grantee’s consent, or that withoutapproval of the stockholders (as described beleay)ld, except in the
case of an adjustment as provided in Section Bease the total number of shares of Stock resdordtie purpose of the
Plan. In addition, stockholder approval shall bgureed with respect to any amendment with respeuathich shareholder
approval is required under the Code, the ruleswgfsdock exchange on which Stock is then listedrgr other applicable
law. Unless earlier terminated by the Board purst@the provisions of the Plan, the Plan shathieate on the tenth
anniversary of (i) its Adoption Date or (ii) thetddhe Plan is approved by a majority of the stotdtérs of the Company,
whichever is earlier. No Awards shall be grantedairrthe Plan after such termination di

No Rights to Awards; No Stockholder Rigl. No Grantee shall have any claim to be grantedfamgrd under the Plan, a
there is no obligation for uniformity of treatmenftGrantees. No Grantee shall have any right toray or settlement
under any Award unless and until the Committedsodésignee shall have determined that paymergttement is to be
made. Except as provided specifically herein, an@eor a transferee of an Award shall have ndsigh a stockholder
with respect to any shares covered by the Awaril tinat date of the issuance of such she

Unfunded Status of Awards'he Plan is intended to constitute an “unfundaldh for incentive and deferred compensal
With respect to any payments not yet made to at&egpursuant to an Award, nothing contained inRta@ or any Award
shall give any such Grantee any rights that aratgrehan those of a general creditor of the Comyg

No Fractional Share. No fractional shares of Stock shall be issuedativered pursuant to the Plan or any Award. The
Committee shall determine whether cash, other Asyasdother property shall be issued or paid i tiésuch fractional
shares or whether such fractional shares or amysritpereto shall be forfeited or otherwise elirtéla
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()

(k)

()

Regulations and Other Approv..

() The obligation of the Company to sell or detigtock with respect to any Award granted undemRtan shall be
subject to all applicable laws, rules and regutatjoncluding all applicable federal and state sédes laws, and the
obtaining of all such approvals by governmentahages as may be deemed necessary or appropridie by
Committee

(i) Each Award is subject to the requirement tliifaif any time the Committee determines, in itsalbte discretion, that
the listing, registration or qualification of Stoidsuable pursuant to the Plan is required by anyrities exchange or
under any state or federal law, or the consenppraval of any governmental regulatory body is 1sseey or
desirable as a condition of, or in connection wiitle, grant of an Award or the issuance of Stocksunth Award shall
be granted or payment made or Stock issued, inemoin part, unless listing, registration, quahfion, consent or
approval has been effected or obtained free ofcangitions not acceptable to the Commit

(i) In the event that the disposition of Stoclqaged 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 shall be restricted agaiaasfer to the extent required by the Securiiessor regulations
thereunder, and the Committee may require a Graatsgving Stock pursuant to the Plan, as a candjfrecedent to
receipt of such Stock, to represent to the Compamyriting that the Stock acquired by such Gransegcquired for
investment only and not with a view to distributi

Section 409A This Plan is intended to comply and shall be aistéred in a manner that is intended to compl wit
Section 409A of the Code and shall be construedrardoreted in accordance with such intent. Togkient that an
Award, issuance and/or payment is subject to Sedi®A of the Code, it shall be awarded and/orédsor paid in a
manner that will comply with Section 409A of thed&g including proposed, temporary or final regolasi or any other
guidance issued by the Secretary of the Treasutytaninternal Revenue Service with respect thefaty provision of
this Plan that would cause an Award, issuance ampadment to fail to satisfy Section 409A of thed@eshall have no for«
and effect until amended to comply with Code Secti69A (which amendment may be retroactive to ttierg permitted
by applicable law)

Governing Law. The Plan and all determinations made and acteen pursuant hereto shall be governed by the ¢dws
the State of Delaware without giving effect to tdwflict of laws principles thereof. Notwithstandianything to the
contrary herein, the Committee, in order to confavitih provisions of local laws and regulations @mdign countries in
which the Company or its Subsidiaries operate | $laafe sole discretion to (i) modify the terms aodditions of Awards
made to Grantees employed outside the United S{@jesstablish sub-plans with modified exerciseqedures and such
other modifications as may be necessary or adwasaidier the circumstances presented by local ladsegulations,; and
(iii) take any action which it deems advisable dain, comply with or otherwise reflect any neceggpvernmental
regulatory procedures, exemptions or approvals mipect to the Plan or any -plan established hereund
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VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instrunticand for electronic delivery of
information up until 11:59 P.M. Eastern Time theg @h&fore the cut-off date or meeting
date. Have your proxy card in hand when you acttessveb site and follow the

VMWAR E_, INC. instructions to obtain your records and to createlactronic voting instruction form.
3401 Hillview Ave
Palo Alto, CA 94304 Electronic Delivery of Future PROXY MATERIALS

If you would like to reduce the costs incurred by oompany in mailing proxy materials,
you can consent to receiving all future proxy stegats, proxy cards and annual rep:
electronically via e-mail or the Internet. To sigp for electronic delivery, please follow
the instructions above to vote using the Intermet, ashen prompted, indicate that you
agree to receive or access proxy materials elecatiyin future years.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your goitistructions up until 11:59 P.M.
Eastern Time the day before the cut-off date ortmgelate. Have your proxy card in
hand when you call and then follow the instructions

VOTE BY MAIL

Mark, sign and date your proxy card and return ihie postage-paid envelope we have
provided or return it to Vote Processing, c/o Bridge, 51 Mercedes Way, Edgewood,
NY 11717.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS: KEEP THIS PORTION FOR YOUR RECORI

DETACH AND RETURN THIS PORTION ONL'
THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.

The Board of Directors recommends you
vote FOR the following proposal(s). For  Against Abstain

2 To ratify the selection by the Audit Committefetive Board of Directors of PricewaterhouseCoopé8 as VMware’s independent O | O
auditors for the fiscal year ending December 3092

3 To approve an amendment to VMware’s 2007 Ecrity Incentive Plan as described in VMware's ProtateSnent. O | O
Such other business as may properly come befomadeting or any adjournment there

Please sign exactly as your name(s) appear(s) mevéloen signing as attorney, executor, administraoother fiduciary, please give full title aschu
Joint owners should each sign personally. All hcddeust sign. If a corporation or partnership, péesign in full corporate or partnership name, by
authorized officer

Materials Election - Check this box if you want to receive a O
complete set of future proxy materials by mailnatextra cost. If

you do not take action you may receive only a Not@inform you

of the Internet availability of proxy materials.

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




Table of Contents

Important Notice Regarding the Availability of Proxy Materials: The Notice & Proxy Statement, Annual Report iskarailable at
WWW.proxyvote.com

ANNUAL MEETING OF STOCKHOLDERS, MAY 27, 2009
THIS PROXY IS SOLICITED BY THE BOARD OF DIRECTORS

The undersigned hereby appoints Paul Maritz, oasiBent and Chief Executive Officer, (Thomas) Tadl$&n, our Chief
Operating Officer and Mark S. Peek, our Senior \Rcesident and Chief Financial Officer, and eacthefn, proxies with full
power of substitution to each, to represent andte at the Annual Meeting of Stockholders of VMe/mc., a Delaware
corporation, to be held on May 27, 2009, at 8:00.alocal time, at VMware’s offices at 3210 Potirive, Palo Alto, California
94304 and at any adjournments thereof, all theeshalr Class A common stock, par value $.01 pereslvéiVMware that the
undersigned would be entitled to vote if personpligsent. The undersigned instructs such proxidéiseir substitutes to act on
following matters as specified by the undersigraed] to vote in such manner as such proxies or shdistitutes may determine
on any other matters that may properly come bdfareneeting.

THE PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED AS SPECIFIED. IF NO CHOICE IS SPECIFIED,
THEN THIS PROXY WILL BE VOTED IN FAVOR OF RATIFYING THE SELECTION OF
PRICEWATERHOUSECOOPERS LLP AS VMWARE'S INDEPENDENT AUDITORS FOR 2009 AND APPROVING
AN AMENDMENT TO THE VMWARE 2007 EQUITY AND INCENTIV E PLAN, EACH AS DESCRIBED IN
VMWARE'S PROXY STATEMENT. IN THEIR DISCRETION, THE PROXIES ARE AUTHORIZED TO VOTE UPON
SUCH OTHER BUSINESS AS MAY PROPERLY COME BEFORE THE MEETING AND ANY ADJOURNMENTS
THEREOF.

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

Continued on reverse side




