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VMWARE, INC.
NOTICE OF THE ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 27, 2015

To the Stockholders of VMware, Inc.:

Notice is hereby given that the Annual Meeting tfcRholders of VMware, Inc., a Delaware corporatiaiil be held at VMware’s
principal executive offices at 3401 Hillview AvenlRalo Alto, California 94304, on Wednesday, May 2015, at 9:00 a.m. local time. We
will also offer a webcast of the Annual Meetingthe investor relations page of our websitatii://ir.vmware.com The webcast will be
available on our website for approximately 60 d@ji®wing our meeting.

We are holding the meeting for the following purpsis

1. To elect three members nominated by us to tteedBof Directors to serve as Class I, Group | aies, to be elected by our sole
Class B common stockholder, each for a t-year term expiring at the 2018 Annual Meeting afcgholders

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

To ratify the selection by the Audit Committdeoar Board of Directors of PricewaterhouseCoopéi8 as our independent
auditors for the fiscal year ending December 3152

4. To approve an amendment to the Amended and Reg@@@sdEquity and Incentive Pla
5. To transact any and all other business that mayeplyp come before the meeting or any adjournmédresebf.

All stockholders of record of our common stocklet tlose of business on March 31, 2015, the redatel, are entitled to notice of and
to vote at this meeting and any adjournments ttiereo

Class A common stockholders may cast their votesoloypleting a proxy. Whether or not you plan tewmadt the meeting, please cast
your vote as instructed in the Notice RegardingAtailability of Proxy Materials and as explainedthe answers t* If | wish to vote in
person, how do | vote” and “ If | want to vote via the Internet or by telephohew do | vote? on page 4 of the proxy statement, over the
Internet or by telephone, as promptly as possitder may also request a paper proxy card to subouit yote by mail, if you prefer. We
encourage you to vote via the Internet. Internéingas convenient, helps reduce the environmdntphct of our Annual Meeting and saves
us significant postage and processing costs.

By order of the Board of Directo

/s/ S. DAWN SMITH

S. DAWN SMITH

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

Palo Alto, California
April 15, 2015
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VMWARE, INC.
3401 Hillview Avenue
Palo Alto, California 94304

PROXY STATEMENT

GENERAL INFORMATION

Why am | receiving these materials?

We have made these materials available to you®intiernet or, upon your request, have deliver@dgu versions of these materials to
you by mail, in connection with the Board of Direxs’ solicitation of proxies for use at our 2015 Anhieeting of Stockholders (the “
Annual Meeting "), which will take place on Wednesday, May 27, 2@t 9:00 a.m. Pacific Time, at VMware’s princigakcutive offices at
3401 Hillview Avenue, Palo Alto, California 94304/e are making this proxy statement available oriniternet and mailing the Notice of
Internet Availability of Proxy Materials to our sticholders on or about April 15, 2015. Our stockleotdare invited to attend the Annual
Meeting and are requested to vote on the propdsaisribed in this proxy statement.

What is included in these materials?
These materials include:
. Our proxy statement for the Annual Meeting; :
. Our Annual Report on Form 10-K for the fiscal yeaded December 31, 2014, which includes our audibedolidated financial
statements

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

What items will be voted on at the Annual Meeting?
There are four items that will be voted on at thmdal Meeting:

. election of three members nominated by us to therdof Directors to serve as Class Il, Group |latwes, for election by our sole
Class B common stockholder, each for a t-year term expiring at the 2018 Annual Meeting afcgholders

. an advisory vote to approve named executive officenpensatior

. ratification of the selection by the Audit Committef our Board of Directors of PricewaterhouseCosh& P as our independent
auditors for the fiscal year ending December 3152@nd

. an amendment to the Amended and Restated 2007/Equitincentive Plar
We are not aware of any matters to be presentie &nnual Meeting other than those describedigygloxy statement. If any matters

not described in the proxy statement are propedggnted at the meeting, the proxy holders willths& discretion to determine how to vote
your shares

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

. FOR the Class Il, Group | nominees, as listed undelettion of Directors” to serve until their successors are elected and
qualified (Proposal 1) (only EMC CorporationEMC "), our Class B common stockholder, can cast votethtoClass Il, Group
directors);
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. FOR the approval, on an advisory basis, of the compimsaf our named executive officers as disclosetiCompensation
Discussion and Analys,” the “* Summary Compensation Tabland other related tables and disclosures confaméhis proxy
statement (Proposal -

. FOR ratification of the selection by the Audit Commétef our Board of Directors of PricewaterhouseCospd P as VMware’s
independent auditors for the fiscal year endingebawer 31, 2015 (Proposal 3); ¢

. FOR an amendment to the Amended and Restated 2007/Eqdtincentive Plan (Proposal

The Board of Directors expects EMC, the sole hotiteyur Class B common stock, to vote in accordamitie the recommendations
made by our Board of Directors for each of the foraposals. EMC has the voting power to adopt gamiave all proposals to be voted on at
the Annual Meeting. Based on its ownership as efdbse of business on March 31, 2015 (tRetord Date”), EMC holds 80.6% of the
outstanding shares of VMware’s common stock, reprsg 97.4% of the combined voting power of oumamon stock.

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

VMware's principal executive offices are located401 Hillview Avenue, Palo Alto, California 9430dMware’s main telephone
number is (650) 427-5000.

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

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

We are making this proxy statement available orlibernet and mailing the Notice of Internet Availdy of Proxy Materials to our
stockholders on or about April 15, 2015.

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

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

In addition, we are providing notice of the availi&p of the proxy materials by @iail to those stockholders who have previouslyteld
delivery of the proxy materials electronically. Beostockholders should have received an e-maibgung a link to the website where those
materials are available and a link to the proxyngtvebsite.

How can | access the proxy materials over the Inteet?
Your Notice Regarding the Internet Availability Bfoxy Materials, proxy card or voting instructicard contains instructions on how

. View our proxy materials for the Annual Meeting thie Internet; an
. Instruct us to send our future proxy materialsda glectronically by -mail.
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Our proxy materials are also available on the itara®lations page of our websitehdtp://ir.vmware.com

How can | obtain a separate set of voting materiats

If you and other residents with the same last 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 esta¢nt for each company in which you
hold stock through that broker or bank. This p@ctf sending only one copy of proxy materialsriswn as “householding.” If you received
a householding communication, your broker will sené copy of VMware's 2015 proxy statement to yaddress unless contrary
instructions were given by any stockholder at trdtress. If you received more than one copy optbgy materials this year and you wish to
reduce the number of reports you receive in theréuand save VMware the cost of printing and mgitimese reports, your broker will
discontinue the mailing of reports on the accoynts select if you follow the instructions providetien you vote over the Internet.

You may revoke your consent to householding attemg by contacting Broadridge Financial Solutioimg,. (“ 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 bélleffective 30 days following its receipt. In awent, if your household received a sir
set of proxy materials for this year, but you wopiéfer to receive your own copy, we will prompsignd a copy to you if you go to
www.proxyvote.conand request a copy, or if you address your writtgpuest to the Investor Relations Department, Vikéwac., 3401
Hillview Avenue, Palo Alto, California 94304, orltas at 650-427-2892.

Who may vote at the Annual Meeting?

If you owned VMware’s Class A common stock or CIBssommon stock at the close of business on thefdaate, then you may
attend and vote at the meeting. We have two clasfsmsthorized common stock: Class A common staxk@lass B common stock. As of
close of business on the Record Date, VMware héstanding and entitled to vote 425,555,792 shafesrmmon stock, of which
125,555,792 shares are Class A common stock an@@BD000 shares are Class B common stock.

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

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

As of the Record Date, EMC, our parent and contrglstockholder, holds all of the outstanding CIBssommon stock and 43,025,308
shares, or 34.3%, of the outstanding Class A comstaek, representing 97.4% of the combined votiogygr of our common stock. Five
members of our Board of Directors—Joseph M. Tudithael W. Brown, John R. Egan, Paul Sagan and d&viStrohm—also serve as
members of the board of directors of EMC. Mr. Tutite Chairman of our Board of Directors, is alse Chairman and Chief Executive
Officer of EMC. Additionally, one member of our Bdeaof Directors—Paul A. Maritz—is the Chief ExeatgtiOfficer of Pivotal Software,
Inc. (“ Pivotal "), a majority-owned subsidiary of EMC in which VMare has an ownership interest.

The holders of Class A common stock and Class Bneomstock will vote together as a single classlbmatters described in the prc
materials for which Class A common stockholder s@ee being solicited. The election of the Clas&tbup | directors nominated for
election at the Annual Meeting will be voted onedplby EMC as the holder of all of our outstand@®igss B common stock. The holder of
Class B common stock is entitled to ten votes pares except in relation to the election of thes€lg Group Il director (who is not up for
election at this year’'s Annual Meeting), in whitlisi entitled to only one vote per share. The haldé Class A common stock are entitled to
one vote per share on all matters to be voted timeannual Meeting for which

3
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Class A common stockholder votes are being saficithich are (1) an advisory vote on named exeeudfficer compensation,
(2) ratification of the selection by the Audit Coritt@e of the Board of Directors of Pricewaterhousegers LLP as VMware’s independent
auditors for the fiscal year ending December 31528nd (3) an amendment to the Amended and Reg@@3tEquity and Incentive Plan.

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

In order to conduct any business at the Annual Mget quorum must be present in person or reptedday valid proxies. Except with
respect to the election of our Class II, Groupréciiors, holders of shares representing a majofitize total outstanding shares of our com
stock on the Record Date entitled to vote at theush Meeting, represented in person or by proxgstitute a quorum. For the election of the
Class Il, Group | directors nominated for electadrihe Annual Meeting, holders of a majority of theéstanding shares of our Class B
common stock, represented in person or by proxystitote a quorum. Abstentions are considered ptdee purposes of determining the
presence of a quorum. Broker non-votes, as defiedalv, are also considered present for purposdstefmining the presence of a quorum;
provided that the shares represented by brokewotes are voted for, against or in abstention fdeast one proposal presented at the An
Meeting. Your shares will be counted for purposedatermining if there is a quorum, whether repn¢isg votes for, against or abstained, if
you (1) are present and vote in person at the nggatdr (2) have voted on the Internet, by telephamigy properly submitting a proxy card
voting instruction form by mail.

If | want to vote via the Internet or by telephone,how do | vote?
All Class A common stockholders as of the RecorteD@ve three options for submitting their votepto the Meeting:

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

. by phone (please see your proxy card for instraejioor

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

If you submit your vote via the Internet, you magoeelect to receive future proxy and other makegectronically by following the
instructions when you vote. You may vote usingltiternet and telephone voting facilities until 19 m., Eastern Time on May 26, 2015.
We encourage you to register your vote via theriréte If you vote via the Internet, you should keaee that you may incur costs to access
Internet, such as usage charges from telephonearuagpor Internet service providers, and that tikesés must be borne by you. If you vote
via the Internet or telephone, then you do not rieadturn a proxy card by mail. If your shareslaetl by a bank, broker or other agent,
please refer to the instructions they provide foting your shares.

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

If you are a stockholder of record on the RecorteDgou may vote in person at the Annual Meeting. Wil give you a ballot when yc
arrive. If you are a beneficial owner of shareglhielstreet name and you wish to vote in persdheafAnnual Meeting, you must obtain a le
proxy from the organization that holds your shares.

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

Stockholder of Record. If your shares are registered directly in your ramith our transfer agent, American Stock Tranafet Trust
Company, LLC, you are considered the stockholdeeodrd with respect to those shares, and the &letas sent directly to you by
VMware.
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Beneficial Owner of Shares Held in Street Namelf your shares are held in an account at a brgjeefiam, bank, broker-dealer, or
other similar organization, then you are the beiefowner of shares held in “street name,” andNlbé&ce was forwarded to you by that
organization. The organization holding your accdsimonsidered the stockholder of record for puegasf voting at the Annual
Meeting. As a beneficial owner, you have the righdirect that organization on how to vote the ekdreld in your account.

How do | attend the Annual Meeting?

Stockholders who wish to attend the Annual Meetiiigbe required to present verification of ownepsbf VMware common stock,
such as a bank or brokerage firm account staterAéirsttockholders who attend the Annual Meetingl\w# required to present valid
government-issued picture identification, such dsier’s license or passport. Registration wilglreat 8:15 a.m. Pacific Time. Persons who
arrive after the meeting commences will not be amhaliinto the Annual Meeting.

What happens if | do not give specific voting instuctions?
Stockholders of Record. If you are a stockholder of record and you:
. Indicate when voting on the Internet or by telephtmt you wish to vote as recommended by our BohRirectors; ol
. Sign and return a proxy card without giving specifoting instructions

then the proxy holders will vote your shares initenner recommended by our Board on all matteisepted in this proxy
statement and as the proxy holders may determitfesindiscretion with respect to any other matfgperly presented for a vote
at the meeting.

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

Beneficial Owners of Shares Held in Street Namelf you are a beneficial owner of shares held ieestname and do not provide the
organization that holds your shares with specifitng instructions, under the rules of various orail and regional securities exchan
the organization that holds your shares may gelgarate on routine proposals but cannot vote onroarine proposals. If the
organization that holds your shares does not redastructions from you on how to vote your shanes non-routine proposal, the
organization that holds your shares will indicdttettit does not have the authority to vote on pinéposal with respect to your shares.
For a discussion of broker non-votes, see the muelelow entitled ‘What are broker non-votes, and how will they affeetvote on a
proposal?’ We encourage you to provide voting instructiomstte organization that holds your shares by clyefllowing the
instructions provided in the Notice Regarding theakability of Proxy Materials.

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

A “broker non-vote"occurs when a broker holding shares for a ben¢figvaer does not vote on a particular proposal beedhe broke
does not have the discretionary voting power wagpect to that proposal because it is on a noRmutatter, the broker has not received
instructions from the beneficial owner on how taevfor such proposal, and there is at least ongn@proposal presented at the meeting
(such as Proposal No. 3). Under applicable rulexkdrss or other nominees have discretionary vagtioger with respect to proposals that are
considered “routine,” but not with respect to “nautine” proposals. A broker or other nominee cdmvate without instructions on non-
routine proposals, therefore there may be brokerumtes on any such proposals. Broker non-votdshaite no effect on stockholder
approval for Proposal Nos. 2 and 4: Broker nonwatél be considered present for the purpose dcémieihing the presence of a quorum with
respect to Proposal No. 2.
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The effect of broker non-votes is summarized intéide below:

Proposal 3:
Proposal 2: Ratification of Proposal 4:
Proposal 1: Advisory Vote to Independent Approve Amendment
Election of Class Approve Named Registered to the Amended and
I, Group | Executive Officer Public Restated 2007 Equity
Directors Compensation Accounting Firm and Incentive Plan
Status of the Proposa Non-routine Non-Routine Routine Non-Routine
Possibility of broker non-votes on the No* Yes No Yes

Proposal

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

Status of broker nor-votes for quorum
purposes

Broker non-votes
are not deemed
to be votes cast

Broker non-votes
are not deemed
to be votes cast

Not Applicable* Not Applicable

Not considered
presen™

Considered

i *
Not Applicable presen

Not Applicable

* Election of Class II, Group | directors may otig voted on by EMC, as the holder of all of ourstautding shares of Class B common stock. EMC istibekholder of record of our
Class B common stock, and no shares of our ClassBnon stock are held in street name. Therefoakebmor-votes are not applicable to the election of Cl§sGioup | directors

** Under NYSE rules, the votes case on the mattelding “FOR,” “AGAINST,” and “ABSTAIN" votes, btiexcluding broker non-votes) must represent &t188% of the voting
power of the total outstanding shares of st

How are abstentions treated?

Abstentions are counted for purposes of determiningther a quorum is present. Shares not presém ateeting and shares voting
“ABSTAIN" have no effect on the election of direcsoor the ratification of selection of independautlitors. For the purpose of determining
whether the stockholders have approved all othétensa abstentions have the same effect as an “NSAT vote.

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

The three nominees will be elected by the votdefrhajority of the votes of the Class B commonlstast with respect to such
nominees at the Annual Meeting. A majority of tlates cast means that the number of votes cast “FEORIMinee must exceed the number
of votes cast "“AGAINST” such nominee.

Proposal 2—Advisory Vote to approve Named Execuféicer Compensation

This proposal must receive “FOR” votes from thedeo$ of shares of Class A common stock and ClassBnon stock representing at
least a majority of the votes present and entitbeebte on the matter, although the vote is boxding. Each share of Class A common sto
entitled to one vote, and each share of Class Brummstock is entitled to ten votes, on this proposa
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Proposal 3—Ratification of the selection by the Au@ommittee of the Board of Directors of Pricewalt®useCoopers LLP as our
independent auditors for the fiscal year ending xcber 31, 2015

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

Proposal 4—An amendment to the Amended and Rest&@@i7 Equity and Incentive Plan

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

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

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

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

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

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

Is my vote confidential?

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

. As necessary to meet applicable legal requirem
. To allow for the tabulation and certification oftes; anc
. To facilitate a successful proxy solicitatic

Occasionally, stockholders provide written commemtgheir proxy cards, which may be forwarded tomagement and our Board of
Directors.

Who will count the votes?

Votes will be counted by the inspector of electigpointed for the Annual Meeting by the Board ofddtors. The inspector of electic
will separately count “FOR” and “AGAINST” votes, stentions and broker non-votes.

7
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Where can | find the voting results of the Annual Meeting?

The final voting results will be reported in a Fo8aK that we expect to file with the SEC within fdwsiness days of the Annual
Meeting, and that Form 8-K will be available vi@ timvestor Relations section of our website. We algect to announce preliminary results
at the Annual Meeting, which will be available weabcast on the Investor Relations section of oursive.

Who is paying for the cost of this proxy solicitatbn?

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

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

As of the date of this proxy statement, VMware haknowledge of any business to be presented fwideration at the Annual
Meeting other than the proposals described in thicH of Annual Meeting. Under our bylaws, no besia may be brought before our Anr
Meeting except pursuant to our notice of meetirygotat the direction of the Board of Directorsbgra stockholder who was a stockholde
record as of the Record Date who complies withaghy@icable notice provisions set forth in our by$aWhe deadline under VMware’s bylaws
for Class A common stockholders to notify VMwareanfy director nominations or proposals to be priegseat the Annual Meeting passed on
February 27, 2015. However, EMC is entitled to sgbusiness to be considered by the stockholtiarsyaneeting of stockholders without
compliance with the notice requirements and proasdaf our bylaws. If any other business shoulgherly come before the Annual Meetil
the persons appointed by the enclosed form of pstva}l have discretionary authority to vote alllspecoxies as they shall decide.

The enclosed proxy gives each of Jonathan C. Clekgwur Chief Financial Officer, Chief Operatingfioér and Executive Vice
President, and S. Dawn Smith, our Senior Vice Bezdj General Counsel, Chief Compliance Officer @adretary, discretionary authority to
vote your shares in accordance with his or her jodgiment with respect to all additional matterat timight come before the Annual Meeting,
provided that the enclosed form of proxy is propeuthorized by you.

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

To be eligible for inclusion in VMware’s proxy séaent for the 2016 annual meeting of stockholdgogkholder proposals must be
received at VMware’s principal executive officeslater than December 17, 2015. Stockholder propagdauld be addressed to: Attention:
Legal Department, VMware Inc., 3401 Hillview Avenialo Alto, California 94304.

What is the deadline to propose actions for considation at the 2016 annual meeting of stockholdersrdo nominate individuals to
serve as directors?

Under our bylaws, nominations for a director maynizde only by the Board of Directors, a nominatinghmittee of the Board of
Directors, a person appointed by the Board of Dimscor by a stockholder entitled to vote who helésdred notice to the Secretary; Legal
Department at the principal executive offices of Wste (containing certain information specifiedhe tylaws) (i) not less than 90 days nor
more than 120 days prior to the anniversary dateepreceding year's annual meeting, or (ii) & theeting is called for a date more than
thirty days before or after such anniversary dabe¢ earlier than the close of business on 120 gags to such annual meeting and not later
than the close of business on the later of (a)8 grior to such annual meeting and (b) the tdathfollowing the date of public
announcement of such meeting is first made by VMwa&he
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bylaws also provide that no business may be brobgfure an annual meeting except as specifiedeémdtice of the annual meeting or as
otherwise brought before the annual meeting byt treadirection of the Board of Directors, the jpde®y officer or by a stockholder entitled
to vote at such annual meeting who has deliveréidento the Secretary at the principal executiiece$ of VMware (containing certain
information specified in our bylaws) within the efs prior to the meeting specified in the precgdiantence. In each case, stockholders
must also comply with the procedural requirememtsur bylaws.

Any holder of our Class A common stock who wisteebring a proposal or nominate a person for eladticthe Board of Directors at
VMware’s 2016 annual meeting of stockholders musvigle written notice of the proposal or nominattorVMware’s Secretary; Legal
Department, at our address specified above, ofter Fanuary 28, 2016 and no later than Februar@¥6.

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

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

How do | contact VMware’s Board of Directors?

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

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

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

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

Our Board of Directors is also divided into thréasses, with each class serving for a staggereeé-year term. The Board of Directors
consists of three Class | directors, three Cladirdictors and three Class Il directors. At eashuaml meeting of stockholders, a class of
directors is elected for a three-year term to seddhe directors of the same class whose termbaneexpiring. The terms of the Class |
directors, Class Il directors and Class Il direstexpire upon the election and qualification afcassor directors at the annual meeting of
stockholders held during the calendar years 200%5 2and 2016, respectively. The following tablevetithe members of our Board of
Directors, the committees, group and class to witiely belong and designates which directors ourdoaDirectors determined to be
independent under the New York Stock ExchangéY(SE ") corporate governance standardN{{SE Rules”):

Compensation ant

Corporate Mergers and
Audit Governance Acquisitions Independent

Committee Committee Committee Directors of Director Director
Director Member Member Member VMware Group Class
Michael W. Brown v © v v Group | Class Il
Pamela J. Craig v v v Group Il Class |
John R. Egan v _© Group | Class |
Patrick P. Gelsinger v Group | Class I
Paul A. Maritz v Group | Class llI
Dennis D. Powel (VC)‘/ v © v Group | Class Il
Paul Sagan v v Group | Class llI
David N. Strohm v v Group | Class llI
Joseph M. Tucci v Group | Class |

(C)Chair of the committee
(VC)Vice Chair of the committer

Directors Standing For Election

Each of the incumbent Class Il, Group | directaas heen nominated by the Board of Directors fastigle at the Annual Meeting, and
each of them has agreed to stand for electionrf@dalitional three-year term.
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Information concerning the nominees is presentéalbe

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

Mr. Brown, age 69, has been a director of VMwanesiApril 2007. Mr. Brown is also a member of tloatd of directors of EMC, on
which he has served since 2005. Mr. Brown is a negrabEMC’s Audit Committee and is chair of EMC’'s1\&nce Committee. From August
1994 until his retirement in July 1997, Mr. Browerged as Vice President and Chief Financial Offafavlicrosoft Corporation. He was Vice
President, Finance, of Microsoft from April 1993Aagust 1994. He joined Microsoft in December 1988er retiring from Microsoft,

Mr. Brown served as Chair of the NASDAQ Stock Mareard of directors and as a past governor oNdwgonal Association of Securities
Dealers. Prior to joining Microsoft, Mr. Brown spef8 years with Deloitte & Touche LLP in varioussgimns. Mr. Brown is also a director
Insperity, Inc., where he is a member of the Nomiggand Corporate Governance Committee and thep@osation Committee. He is also a
director of Stifel Financial Corp, where he sergaghe Risk Management/Corporate Governance Coemmitt

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

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

Mr. Gelsinger, age 54, has been Chief Executivic@®ffand a director of VMware since September 2@t@r to joining VMware, he
served as President and Chief Operating OfficerCHMormation Infrastructure Products at EMC froep&mber 2009 to August 2012.
Mr. Gelsinger joined EMC from Intel Corporationgdasigner and manufacturer of advanced integragthbifechnology platforms, where he
was Senior Vice President and Co-General Managktteif Corporation’s Digital Enterprise Group fr&@005 to September 2009 and served
as Intel's Senior Vice President, Chief Technol@fficer from 2002 to 2005. Prior to this, Mr. Gelger led Intel's Desktop Products Group.

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

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

Mr. Powell, age 67, has been a director of VMwamneesNovember 2007. Mr. Powell served as an Exeeutdvisor at Cisco Systems,
Inc., a provider of networking products and sersjdeom February 2008 to September 2010. Priohat Mr. Powell served as Cisco’s Chief
Financial Officer from May 2003 to February
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2008. In that position, Mr. Powell served as Cisdekecutive Vice President from August 2007 andyijously, as its Senior Vice President
since May 2003. From June 2002 to May 2003, Mr. &bserved as Cisco’s Senior Vice President, CatgoFinance. Prior to that, from
January 1997 to June 2002, he served as CiscoésRfiesident, Corporate Controller. Prior to join@igco, Mr. Powell had a 26-year tenure
at PricewaterhouseCoopers LLP, where he was engaddead for several global clients, was a nati®@EC reviewer and had regional
responsibilities for audit quality assurance intheted States. Mr. Powell is also a director ofogd Materials, Inc., where he serves as
Chair of the Audit Committee and is a member of@oeporate Governance and Nominating Committeeedtmaent Committee and
Stockholder Rights Committee. Mr. Powell is alsdirector of Intuit Inc., where he serves as Chathe Audit & Risk Committee and is a
member of the Acquisition Committee.

Mr. Powell’'s experience serving in various exeogfpositions at a global corporation provides hirthwi deep understanding of the
issues we face. Mr. Powell brings to the Board wé&ors substantial financial expertise that idels extensive knowledge of the complex
financial and operational issues facing large camgsa and a deep understanding of accounting pteeiand financial reporting rules and
regulations. He acquired this knowledge in the sewf serving as the chief financial officer oflalml technology company, working with a
major international accounting and consulting filon26 years and serving as a member of the aodinuttee and nominating and corporate
governance committee of two other public compamgréi®. Additionally, Mr. Powell's experience as adependent auditor provides the
Board of Directors and Audit Committee with sigo#nt insight into the preparation of financial staénts and knowledge of audit
procedures.

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

Pamela J. Craig
Class I, Group Il
Term expires: 2017 Annual Meeting

Ms. Craig, age 58, was elected to VMware’s BoarBioéctors in September 2013. Ms. Craig was empl@teAccenture plc, a global
management consulting, technology services anaordsg organization, in various operational amdifice roles for 34 years, most recently
serving as Chief Financial Officer from October 8athtil her retirement in 2013. She was Senior \Reesident, Finance of Accenture from
March 2004 to October 2006 and served as its Gorgetor, Business Operations & Services from Ma&003 to March 2004, and
Managing Partner, Global Business Operations frone 2001 to March 2003. Prior to 2001, Ms. Craid leadership roles in different parts
of Accenture’s business, both domestically and gllgbin consumer products and media and entertaiinMs. Craig is also a director of
Akamai Technologies, Inc., where she is currerity/¢hair of the Audit Committee, and Walmart Stphes., where she serves on the Audit
Committee.

Ms. Craig brings to the Board of Directors substafitnancial expertise that includes extensivewtsalge of complex global business
issues and financial and accounting matters anglierinsight into how to manage a large, global wizgion that has grown rapidly. With
more than 30 years of experience working for a megmsulting company, Ms. Craig also brings toBoard a deep understanding of the
challenges we face in a rapidly changing technakldggnvironment.

John R. Egan
Class I, Group |
Term expires: 2017 Annual Meeting

Mr. Egan, age 57, has been a director of VMwareesipril 2007. Mr. Egan is also a member of therbad directors of EMC, on
which he has served since May 1992. Mr. Egan iember of EMC’s Finance Committee and chair of EMK3&rgers and Acquisitions
Committee. Mr. Egan has been a managing partner
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and general partner in Egdanaged Capital, a venture capital firm, since ®etdl998. From May 1997 to September 1998, Mr. Egane
as Executive Vice President, Products and Offergfd&MC. From January 1992 to June 1996, he seasdeixecutive Vice President, Sales
and Marketing of EMC. From October 1986 to Jand#®92, he served in a number of executive positwitts EMC, including Executive
Vice President, Operations and Executive Vice Eesti International Sales. Mr. Egan resigned asxagutive officer of EMC in September
1998 and as an employee of EMC in July 2002. Mar&ig also a director of NetScout Systems, Inceralne is Chair of the Nominating a
Governance Committee and a member of the Audit Citteernand Finance Committee, Verint Systems Inbgne he is Chair of the
Nominating and Governance Committee and a membilwea€ompensation Committee, and Progress Soft@amngoration, where he is tl
Non-Executive Chairman of the Board and a member@fQbmpensation Committee.

Mr. Egan has spent his entire career in the inftiondaechnology industry. His broad experience emfjom venture capital investme
in early-stage technology companies to extensilessmd marketing experience to executive leadei@ind management roles. Mr. Egan
brings to the Board of Directors business acumestantial operational experience and expertigiporate strategy development, as well
as a deep understanding of information technolaggyrcts acquired over many years of involvement E#C. In addition, Mr. Egan’s
service on other public company boards provideswiiti valuable experience.

Paul A. Maritz
Class lll, Group |
Term expires: 2016 Annual Meeting

Mr. Maritz, age 60, has been a director of VMwanees July 2008 when he joined VMware as Chief ExgeuOfficer. Mr. Maritz was
Chief Executive Officer at VMware through Augustl20 Mr. Maritz also served as VMware’s PresideatrfrJuly 2008 to January 2011.
Mr. Maritz has been Chief Executive Officer of PmloSoftware, Inc., a majority-owned subsidianyg®C in which VMware has an
ownership interest, since April 2013. From Septen28d 2 through March 2013, Mr. Maritz served aseCBitrategist at EMC. Prior to
joining VMware, he was President of EI's Cloud Infrastructure and Services Division af#C acquired Pi Corporation in February 2008.
Mr. Maritz was a founder of Pi and served as itee€CBExecutive Officer. Pi was a software compangufged on building cloud-based
solutions. Before founding Pi, Mr. Maritz spentyielars working at Microsoft Corporation, where heved as a member of the five-person
Executive Committee that managed the overall compas Vice President of the Platform Strategy am/&oper Group, among other roles,
he oversaw the development and marketing of SySteftwvare Products (including Windows 95, Windows, ldiid Windows 2000),
Development Tools (Visual Studio) and Database Betsd(SQL Server) and the complete Office and Exgharoduct Lines. Prior to
Microsoft, he spent five years working at Intel Garation as a software and tools developer.

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

Paul Sagan
Class Ill, Group |
Term expires: 2016 Annual Meeting

Paul Sagan, age 56, has been a director of VMvitace #\pril 2014 and was appointed VMware’s Leadebior in February 2015.
Mr. Sagan is also a member of the board of direadEMC, on which he has served since 2007. Mya8as a member of EMC'’s
Leadership and Compensation Committee. Mr. Sagabéan an Executive in Residence (XIR) at Geneatdlst Partners, a venture capital
firm, since January 2014. From April 2005 to Jag013, Mr. Sagan served as Chief Executive Offidekkamai Technologies, Inc.
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(“ Akamai "), a provider of services for accelerating theialy of content and applications over the Interaed was President from May
1999 to September 2010 and from October 2011 t@eber 2012. Mr. Sagan joined Akamai in October 189¥ice President and Chief
Operating Officer. In December 2010, President Bla@bama appointed Mr. Sagan as a member of trstdera’s National Security
Telecommunications Advisory Committee. From Jul972% August 1998, Mr. Sagan was Senior Advisdah&oWorld Economic Forum, a
Geneva, Switzerland-based organization that prevédeollaborative framework for leaders to addgésbal issues. Previously, Mr. Sagan
held senior executive positions at global mediaamértainment companies Time Warner Cable and Tmme affiliates of Time Warner,
Inc., as well as at CBS, Inc. Mr. Sagan is alsaectbr of Akamai, where he is Vice Chairman of board of directors, and iRobot
Corporation, where he is chair of the Nominatind &orporate Governance Committee.

As the former President, Chief Operating Officed &hief Executive Officer of an S&P 500 company, Bagan brings valuable skills,
experience and insight to the Board of Directors. 8gan has extensive experience with complexagjlmiganizations, an in-depth
knowledge of internet-based technologies and samif business, strategic and operational expegidncaddition, Mr. Sagan has served and
continues to serve on the board of directors ofioffublic companies, and he brings valuable expegidrom those directorships to his ser
on our Board of Directors.

David N. Strohm
Class Ill, Group |
Term expires: 2016 Annual Meeting

Mr. Strohm, age 67, has been a director of VMwareesApril 2007. Mr. Strohm is also a member of tleard of directors of EMC, on
which he has served since October 2003. Mr. Stristemmember of EMC’s Mergers and Acquisitions Cotteeiand Corporate Governance
and Nominating Committee. He has been a Ventura®aof Greylock Partners Greylock ), a venture capital firm, since January 2001
and was a General Partner of Greylock from 19820@i. He is also a General Partner of several @atips formed by Greylock.

Mr. Strohm is a former director of several publimpanies, including, SuccessFactors, Inc. (whemngdseChairperson of the Board, Chair of
the Nominating and Corporate Governance CommitteleCGhair of the Compensation Committee).

Mr. Strohm has more than 30 years of experien@nasarly-stage venture capital investor, principallthe information technology
industry. He has been a primary investor, and seirvéoard leadership roles, in several compant@stwhave grown to become publicly-
traded. This experience has provided him with pdewlerstanding of the information technology indysand the drivers of structural
change and high-growth opportunities in informatiechnology. He has also gained significant expeseoverseeing corporate strategy,
assessing operating plans, and evaluating andajguglbusiness leaders.

Joseph M. Tucci
Class I, Group |
Term expires: 2017 Annual Meeting

Mr. Tucci, age 67, has been Chairman of the BoaRim@ctors of VMware since April 2007. Mr. Tuccah been the Chairman of the
board of directors of EMC since January 2006 argdden Chief Executive Officer and a director sidaeuary 2001. He has served as
President of EMC since February 2014, and also framuary 2000 to July 2012. He also served as ENGisf Operating Officer from
January 2000 to January 2001. Prior to joining EMIE, Tucci served as Deputy Chief Executive OffioeiGetronics N.V., an information
technology services company, from June 1999 thraetember 1999 and as Chair of the Board and @xietutive Officer of Wang Glob:
an information technology services company, froncédber 1993 to June 1999. Mr. Tucci is a memb&MC's Finance Committee and
EMC'’s Mergers and Acquisitions Committee. Mr. Tuatso serves as a director of Paychex, Inc., wheris Lead Independent Director and
Chairman of the Governance and Compensation Coesnitt
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Mr. Tucci has spent more than 40 years in the tldgy industry in senior roles at large, complexd global technology companies.
Mr. Tucci's deep knowledge of all aspects of EMBUsiness, combined with his drive for innovatiod axcellence, position him well to
serve on our Board of Directors. In addition, Muc€i’s service on other public company boards gtesihim with valuable experience.

Selection and Nomination of Directors

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

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

Our stockholders may recommend individuals to tharB of Directors for consideration as potentia¢clior candidates by submitting
their names and appropriate background and biogralghformation to the VMware Compensation and fitwate Governance Committee,
3401 Hillview Avenue, Palo Alto, California 94304ssuming that the appropriate information has bewaly provided, the Compensation
and Corporate Governance Committee will considesaicandidates substantially in the same mannec@ssiders other candidates it
identifies.

Our stockholders also may nominate director candedby following the advance notice provisions dware’s bylaws. For additional
information, see the answer to the questi®dhat is the deadline to propose actions for consitiien at the 2016 annual meeting of
stockholders or to nominate individuals to servelimsctors?”
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CORPORATE GOVERNANCE

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

. a majority of independent directors on our Boar@®oéctors; anc

. a nominating and corporate governance committee@ammipensation committee that are each composidlgof independent
directors and that each have a charter addredsingpimmitte’s purpose and responsibilitie

In light of our position as a controlled company have opted to establish a single CompensatioiCangbrate Governance
Committee, instead of a separate compensation ctteensind a nominating and corporate governance aeernHowever, we have
voluntarily caused the Compensation and Corporatetance Committee to be comprised entirely ofrahdent directors, in compliance
with the NYSE Rules, although we are not requirethaintain the independent composition of this caitew

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

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

. Our Board of Directors believes that board membprsquires a significant time commitment. As auteslirectors may genera
not serve on the board of directors of more thaeetipublic companies. Our Compensation and Comp@aternance Committee
will consider the number of other public companwtus on which a director or prospective direct@ imember

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

. We have adopted a majority voting policy for theotibn of directors. The policy, which is incorpm@in our Corporate
Governance Guidelines and our bylaws, requiresdiegtor who receives more votes cast “AGAINST"rtH&OR” his or her
election in an uncontested election to promptleofb tender his or her resignation from the BadrDirectors and all committees
thereof following certification of the stockholdeste. The policy provides that the Compensation@arporate Governance
Committee will assess the appropriateness of sinebtdr continuing to serve and recommend to tharBof Directors the action
to be taken with respect to such resignation.
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Board of Directors will act on the Compensation &miporate Governance Committeeécommendation and publicly disclose
decision and the rationale behind it within 90 digs the date of certification of the stockholdete.

. Our Corporate Governance Guidelines require the@msation and Corporate Governance Committee tewasommittee
assignments annually and, in conjunction with thai@nan of the Board of Directors, make recommeodatto the Board of
Directors regarding such assignments. The BoaRirefctors reviews those recommendations and annapfpoints the members
and chair of each committee. Our current committeenbership is set forth in this proxy statementeurtde heading Board of
Directors Independence and Commit—Committees of the Board of Directo”

. The Lead Director, if any, and, if none, the Congagion and Corporate Governance Committee, oveeseaanual evaluation
process of the Board of Directors and each comendfeéhe Board of Directors as follow

- each director annually evaluates the Board of Barscas a whole

- each member of the Audit Committee, CompensatiahGuorporate Governance Committee, and Mergers aadiditions
Committee annually evaluates the committees oniwhéor she serve

- each director annually prepares an individualevaluation; ant

- the Lead Director, if any, and, if none, the Congaion and Corporate Governance Committee, repartand makes
recommendations to the Board of Directors with eespo, the evaluation

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

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

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

. Our non-management directors meet in executivesessthout management at least twice each yeag.dthairman acts as
presiding director for such executive sessionfiefrton-management directors. Independent diregtees in executive session at
least once each year. The Lead Director, if angl, #mone, the Chair of the Compensation and CafgoGovernance Committee,
acts as the presiding director acts as the prepitirector for executive sessions of the independiactors.

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

Our Leadership Structure

Our current leadership structure separates ths ofl€hief Executive Officer and Chairman of theaBbof Directors. The Chief
Executive Officer is responsible for setting thetggic direction for the Company and the day tpldadership and performance of the
Company, while the Chairman of the Board of Diresforovides
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guidance to the Chief Executive Officer, sets therala for Board of Directors meetings and presides meetings of the full Board of
Directors. Additionally, in February 2015, we apgeid a member of our Board, Paul Sagan, as our Deadtor to facilitate effective
performance of the Board and its oversight of awgifiess. We believe that this structure allowsBbard of Directors to best address
governance issues because the presence of a seglaaatprovides a more effective channel for thal8 of Directors to express its views to
management and provide feedback to the Chief Exec@fficer on company performance. The Board afbliors’ administration of risk
oversight has not affected the leadership strucifitte Board of Directors.

Lead Director
We designated Paul Sagan as our Lead DirectortiruBey 2015. The responsibilities of our Lead Dioednclude:
. Serving as chair of any meeting, or portion of atimg, at which the Chairman is not pres:

. Providing the Chairman and the CEO with input athtopreparation of agendas for Board meetingsidticy those portions of
Board meetings not attended by the Chairman andimgseof Board committee

. Providing feedback to the Chairman and the CE®@ asitassessment of Board meetings and managenesenpations at Board
meetings

. Consulting with the Chairman and the CEO on matigeting to corporate governance and Board peidoae;

. Communicating regularly with the CEO as to inforimatto be provided to the Board to perform the Bitmduties and as to
feedback for the CEO from the Boa

. Supervising the Board’s annual self-evaluatiorhef Board’s performance, including providing eactaBlomember with feedback
on such Board member’s performance and reportiegatiresults of the evaluation to the Compensadioth Corporate
Governance Committee and, where appropriate, t8daed as a whole; ar

. Performing such other duties as may be requested time to time by the Boar

Oversight of Risk Management

The Board of Directors’ role in the Company'’s riskersight process includes receiving regular repfooim members of senior
management on areas of material risk to the Compacdlyding operational, financial, legal and resgaty, and strategic and reputational
risks. Our Mergers and Acquisitions Committee assesisks to the Company in connection with prog@sguisitions, divestitures and
investments. The Mergers and Acquisitions Commitéegews management’s assessment of potential iés&sd during due diligence and
management’s risk mitigation plans before granéipgroval to enter into definitive transaction agneats. Our Audit Committee oversees
management of financial risk exposures, includhgihtegrity of our accounting and financial repagtprocesses and controls. As part of
responsibility, the Audit Committee meets periotlicavith the independent auditors, our internal ibard and our financial and accounting
personnel to discuss significant financial risk@sqres and the steps management has taken to maenittrol and report such exposures.
Additionally, the Audit Committee reviews signifitgfindings prepared by the independent auditodsaunr internal auditors, together with
management’s response. Our Audit Committee alscsees management and compliance with applicabé gl regulatory requirements
and the risks related to potential non-compliaite Audit Committee reviews periodic reports froar €hief Compliance Officer, our
internal auditors and our independent auditorsaliinthe Audit Committee has primary oversightpassibility for matters relating to
enterprise risk. As such, the charter for our A@himmittee provides for the committee to periodjcedview and discuss our practices and
policies with respect to risk assessment and riskagement with a management risk committee whiokists of our Chief Financial Officer
and our General Counsel.
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Our management also reviews the compensation plashprograms that could have a material impact lwgre for each of our
functional groups with the Compensation and Congo@overnance Committee. Our management reviewidensswhether any of these pl
or programs may encourage inappropriate risk-takifgether any plan may give rise to risks thatraesonably likely to have a material
adverse effect on us, and whether it would reconthagty changes to the plans. Long-term, equity-basetbensation, which we believe
discourages excessive short-term risk taking amahgly aligns employee interests with the creatiblong-term increased stockholder value,
is an important part of the compensation packagesur executive officers and employees. Managerlksotreviews with the Compensation
and Corporate Governance Committee risk-mitigatimgtrols such as our compensation recovery poticexecutive officer bonus and
equity compensation, the degree of committee anibisemanagement oversight of each program andetred nd design of internal controls
over such programs. Based on this review, we hameladed that our compensation plans and prograensa reasonably likely to have a
material adverse effect on our company.
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BOARD OF DIRECTORS INDEPENDENCE AND COMMITTEES

Board of Directors Independence

As a controlled company, under the NYSE Rules, rgeeaempt from the requirement to have a majofitydependent directors on our
Board of Directors. Our Board of Directors hasrafiftively determined that five of our nine direst@re independent of VMware under the
NYSE Rules. Specifically, each of Michael W. BroviRamela J. Craig, Dennis D. Powell, Paul SagarDavid N. Strohm are independe
directors. The Board of Directors considered ajt§aand circumstances it deemed relevant in madie determinations of independence,
including business relationships, as well as theioanships with EMC discussed below:

. Mr. Brown is a hon-management director of EMC, parent and controlling stockholder, and as of Mdrch015 is deemed to
beneficially own 127,600 shares of EMC’s commortkt@f which 50,000 shares are subject to opticwsasable within 60
days) representing less than 1% of E's common stock

. Mr. Sagan is a non-management director of EMC pawent and controlling stockholder, and as of MdrcR015, is deemed to
beneficially own 87,600 shares of EMC’s common lst@f which 30,000 shares are subject to optiors@sgable within 60 days)
representing less than 1% of EI's common stock

. Mr. Strohm is a non-management director of EMC, manent and controlling stockholder, and as of Mdrc2015, is deemed to
beneficially own 297,601 shares of EMC’s commoreist@f which 40,000 shares are subject to opticwsasable 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 slireittors from being deemed independent under NRSIEs. In making its determination,
the Board of Directors also reviewed the businekgionships between VMware and companies on whighindependent directors serve as
board members.

Ownership interests of our directors or officerghia 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, potentiallictsbf interest when directors and
officers are faced with decisions that could haWfent implications for us and EMC. In order thdaess potential conflicts of interest
between us and EMC with respect to corporate oppitigs, our certificate of incorporation contaprevisions regulating and defining the
conduct of our affairs as they may involve EMC #sdfficers and directors, and our powers, righities and liabilities and those of our
officers, directors and stockholders in connectidth our relationship with EMC. Our certificate iofcorporation also contains provisions
limiting the liability of our directors or officeraho are also directors or officers of EMC in tivet they learn of a transaction that may be a
corporate opportunity for both VMware and EMC, gd®d they comply with the policies set forth in aertificate of incorporation. For mc
information, see Transactions with Related Persons—Our Relationgliiip EMC Corporation?” Additionally, transactions with EMC are
subject to review by our Audit Committee pursuanotir policy for the review of transactions wittated persons. For more information, see
“ Review and Approval of Transactions with Relates@es.”

Attendance at Board of Directors, Committee and Annal Stockholder Meetings

Our Board of Directors expects that each directtirprepare for, attend and participate in all Bibaf Directors and applicable
committee meetings and that each director will emsliat other commitments do not materially interf@ith his or her service on the Board
of Directors. During the fiscal year ended Decen81er2014, our Board of Directors held seven mestiikach director, other than Paul
Maritz, attended at least 75% of the Board of Doexmeetings and committee meetings that werecheidg the period in which he or she
was a director of VMware and in which he or she wasember of such committees. VMwar€orporate Governance Guidelines provide
each director is expected to attend the Annual Mgetf Stockholders. All members of the Board ofdators, except for Paul Maritz,
attended our 2014 Annual Meeting.
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Committees of the Board of Directors

Our Board of Directors has established three stapdommittees: the Audit Committee, the Compenraditd Corporate Governance
Committee and the Mergers and Acquisitions CommitEsach committee operates pursuant to a writtartehthat is available on the
investor relations page of our websitdtip://ir.vmware.com The current membership of each committee isdibow.

Compensation and Corporate Mergers and Acquisitions
Audit Committee Governance Committee Committee
Michael W. Brown(©)* Michael W. Brown* John R. Egal©
Dennis D. Powelvo) * Dennis D. Powel©* Pamela J. Craig
Pamela J. Craig Paul Sagan Patrick P. Gelsinge
Paul A. Maritz

David N. Strohm?*
Joseph M. Tucc

©) Chair of the committee
(V@) Vice Chair of the committer
* Independent director under the NYSE Ru

Audit Committee

Michael W. Brown (Chair) and Dennis D. Powell (ViChair) were members of the Audit Committee thraugt?014. David N. Stroh
was a member of the Audit Committee until his reaigpn from the Audit Committee in September 2@allowing Mr. Strohms resignatiot
from the Audit Committee, Pamela J. Craig joinesl Audit Committee in September 2014. Our Board ioé®ors has determined that our
Audit Committee is comprised solely of independdintctors within the meaning of the applicable Stfés and regulations and the NYSE
Rules.

Our Board of Directors has determined that all enrAudit Committee members meet the additionaghiened independence criteria
of Rule 10A3 of the Securities Exchange Act of 1934 applicablaudit committee members. Our Board of Directas also determined tl
each of Ms. Craig and Messrs. Brown and Powelhisaaidit committee financial expert” as definedtbhg SEC and that all Audit Committee
members are financially literate under the curtisting standards of the NYSE.

The Audit Committee held nine meetings in 2014 sTdommittee reviews with management and our awgjitur financial statements,
the accounting principles applied in their preparatthe scope of the audit, any comments madeaubyndependent auditors on our financial
statements and our accounting controls and proesgdthre independence of our auditors, our intexoiatrols, our policy pertaining to related
person transactions, the other matters as setifottie Audit Committee charter, as adopted byBbard of Directors, and such other matters
as the committee deems appropriate.

In accordance with its charter, the Audit Commifteeesponsible for the appointment, compensatetention and oversight of the wi
of our independent auditors for the purpose of @ri@g or issuing an audit report or performing othedit, review or attest services for us
pre-approves such audit, review or attest engageméne Audit Committee also pre-approves non-aselitices to be performed by our
independent auditors in accordance with the coremittpre-approval policy. Pursuant to its chadar,Audit Committee recommends,
establishes and monitors procedures designed itiefecthe receipt, retention and treatment of ptaimts relating to accounting, internal
accounting controls or auditing matters and theiptof confidential, anonymous submissions by @ygés of concerns regarding
guestionable accounting or auditing matters. Thdit\XDommittee also oversees management of finarisiakexposures, including the
integrity of our accounting and financial reportipgocesses and controls. In addition, the Audit Gittee appoints and oversees the
Company'’s internal audit function, Chief Compliar@@#icer and receives periodic reports on ethio$ emmpliance matters.
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During 2014, senior members of our financial arghlenanagement participated in each of the Audih@iitee’s regularly scheduled
meetings. During the course of the year, the AGdinmittee had separate executive sessions witliaf Financial Officer and members
his staff, our General Counsel and Chief CompliaDtfecer, the head of our internal audit departmeamd our independent auditors at which
candid discussions regarding legal matters, firmeporting, compliance, internal controls andoariting systems and processes took place.
The Audit Committee discussed with VMware’s indegiemt auditors the overall scope and plans fonithta

The Audit Committee reviewed and discussed ounfifel statements for the fiscal year ended Decer@bgP014 with our managem
and our independent auditors. The meeting incladdidcussion of the quality and not just the aadafity of the accounting principles
applied, the reasonableness of the significantattony judgments and estimates and the clarityisgfldsures in the financial statements.

Additionally, the Audit Committee has primary ovigts responsibility for matters relating to entesprrisk. As such, the charter for our
Audit Committee provides for the committee to pdidally review and discuss our practices and pedievith respect to risk assessment and
risk management with a management risk committéehndonsists of our Chief Financial Officer and @gneral Counsel.

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 pridilitmy with the SEC. In its oversight role, the Au@ommittee relies on the work and
assurances of our management, which has the prirasppnsibility for establishing and maintainingegdate internal control over financial
reporting and for preparing the financial stateraeiihe Audit Committee also relies on the work assurances of our independent auditors
who are engaged to audit and report on our coreteliifinancial statements and the effectivenessiointernal control over financial
reporting.

Compensation and Corporate Governance Committee

David N. Strohm (Chair), Michael W. Brown and Denbi. Powell were members of the Compensation amgdtate Governance
Committee throughout 2014. In April 2015, Paul Saggplaced Mr. Strohm on the committee, and Mr. &élbwas appointed as Chair. Our
Board of Directors has determined that our Compénrsand Corporate Governance Committee is compgséely of independent directors
within the meaning of the applicable SEC rules mglilations and the NYSE Rules, although we areetptired to maintain the independent
composition of this committee in light of our pasit as a controlled company. The Compensation argdtate Governance Committee held
13 meetings in 2014. In accordance with its chatter Compensation and Corporate Governance Coeagttaluates and sets compensation
for our executive officers and monitors our genemhpensation programs. Subject to the terms o€omnpensation plans and the consent of
the holder of our Class B common stock to the aggfeesize of the annual equity award pool purstatite terms of our certificate of
incorporation, the Compensation and Corporate Grarare Committee has discretion to determine theuaméorm, structure and
implementation of compensation payable to our etheewfficers, including, where appropriate, digme to increase or decrease awards
award compensation absent the attainment of pediocengoals and to award discretionary cash compensaitside of the parameters of
compensation plans. In exercising such discrett@Compensation and Corporate Governance Comnaitiesults with our management.
The Compensation and Corporate Governance Comnajig®ves transactions under our equity plans asdhe authority to administer and
interpret the provisions of our equity and othempensation plans. The Compensation and Corporater@ance Committee is also
responsible for overseeing and reporting to ther@oé Directors on succession planning for the €hRiecutive Officer and other senior
management positions. Additionally, the Compensatiod Governance Committee reviews compensationrofion-employee directors and
recommends changes for approval by our Board afdbors. The Compensation and Corporate Governaoger(iitee also oversees our non-
employee director stock ownership guidelines.
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Our Compensation and Corporate Governance Comnistiedeo responsible for overseeing and advisiedard of Directors with
respect to corporate governance matters, assisnBoard of Directors in identifying and recommiagdqualified candidates for nomination
to the Board of Directors, making recommendati@nthé Board of Directors with respect to assignmémcommittees of the Board of
Directors and, if no Lead Director has been apgoinbverseeing the evaluation of the Board of Dimesc

The Compensation and Corporate Governance Comrhigieengaged an independent consultant, Freder@odk & Co. (“FWC ") to
advise the Committee on an as needed basis witkecet executive compensation decisions. FWC tepulirectly to the Compensation and
Governance Committee and does not provide sertacedware management. More information on the psses and procedures followed
by the Compensation and Corporate Governance Caesidr the consideration and determination of ettiee compensation can be found
under “Compensation Discussion and Analysis

Mergers and Acquisitions Committee

Current Board of Director members John R. Egan i{;H2amela Craig, Patrick P. Gelsinger, Paul AritktaDavid N. Strohm and
Joseph M. Tucci were members of the Mergers andii&itegpns Committee throughout 2014. The Mergeid Aoquisitions Committee held
six meetings in 2014. Pursuant to its charter,¢bimmittee reviews and assesses, with our manadepatantial acquisitions, divestitures |
investments and, where appropriate, will make renemndations to the Board of Directors regarding mpidetarget candidates. In connection
with such review and assessment, our Mergers andisitions Committee may approve acquisitions, sliveres and investments up to a
specified applicable dollar limit and in accordamgth any other relevant parameters previouslyldistaed by the Board of Directors. The
Mergers and Acquisitions Committee includes ansssent of risks to the Company in connection wittppsed acquisitions, divestitures
and investments.

Compensation Committee Interlocks and Insider Partipation
During fiscal 2014, our Compensation and Corpo&dgernance Committee was comprised of Messrs. Br&wwell and Strohm.

No executive officer of VMware during 2014 servedgcurrently serves, as a member of the boardrettlirs or compensation
committee of any entity that has one or more exeeutfficers serving on our Board of Directors ar @ompensation and Corporate
Governance Committee.
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PROPOSAL 1
ELECTION OF DIRECTORS
Stockholders are being asked to elect three Cla&sdup | directors, each to serve for an addaldhreeyear term. The current Clas:

directors’ term of office expires at the Annual Nleg. The Board of Directors has nominated theofsihg three persons, each an incumbent
Class Il director, for election as Class | direstat the Annual Meeting:

. Michael W. Browi—Class I, Group | director (elected by Class B cammstockholders only
. Patrick P. Gelsing—Class Il, Group | director (elected by Class B camratockholders only
. Dennis D. Powe—Class II, Group | director (elected by Class B camnrmtockholders only

Messrs. Brown, Gelsinger and Powell must be eleloyeal majority of the votes of the Class B commimtls cast with respect to such
nominee at the Annual Meeting.

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

Each Class Il director elected at the 2015 Annueétihg will serve until the 2018 annual meetingpecial meeting in lieu thereof and
until that director’s successor is elected anditjadll

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

In accordance with Section 14A of the Securitiestiaxge Act of 1934, we are asking our stockholttex®te, on a non-binding
advisory basis, on the compensation of our nameduive officers as disclosed in this proxy statehiie accordance with the compensation
disclosure rules of the SEC. This proposal, commknbwn as a “say-on-pay” proposal, gives our shottters the opportunity to express
their views on the compensation of our named exezofficers.

The objectives of our executive compensation prmggee:

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

. to attract and retain exceptional executives;

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

To achieve these objectives, we have implementddraintained compensation plans that tie a subatqoartion of our executive
compensation to the achievement of getermined performance goals and increases indtmekholder return. Stockholders are urged to
the “Compensation Discussion and Analyssection of this proxy statement for greater dethbut our executive compensation programs,
including our compensation philosophy, policies aratctices and information about the fiscal year26ompensation of our named
executive officers.

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

“RESOLVED: That the stockholders approve, on ansaty basis, the compensation of the Company’s daewecutive officers as
disclosed in the Compensation Discussion and Aisagection, the Summary Compensation Table, andttier related tables as set forth in
the proxy statement in accordance with the compiemsdisclosure rules of the Securities and Excleadgmmission relating to the
Company’s 2015 Annual Meeting of Stockholders.”

Even though your vote is advisory and thereforé mat be binding on the Company, the Compensatimh@orporate Governance
Committee and the Board of Directors value the igpis of our stockholders and will consider the oute of the vote when considering
future executive compensation. We have adoptedieygmroviding for annual advisory votes to apprdkie compensation of our named
executive officers. Unless this policy is modifi¢lde next advisory vote to approve the compensatiaur named executive officers will be
at the 2016 annual meeting of stockholders.

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

We are asking our stockholders to ratify the seadby the Audit Committee of our Board of Directaf PricewaterhouseCoopers LLP
(“ PWC ") as our independent auditors for the fiscal yeailing December 31, 2015.

PWC, an independent registered public accounting, fnas served as our independent auditors sincerbiger 2002. We expect that
representatives of PWC will be present at the AhMeeting and will be given the opportunity to makstatement if they desire to do so and
to respond to appropriate questions. PWC is alsdnitiependent auditors of EMC, our parent and otlimtg stockholder. We are required by
the Master Transaction Agreement we entered inth BMC at the time of our initial public offerin (PO ") to use our reasonable best
efforts to use the same independent registeredpattountant selected by EMC until such time a<CEMnNo longer required to consolidate
our results of operations and financial positiogtedmined in accordance with generally acceptedwating principles (GAAP 7)
consistently applied. For further information, $€eransactions with Related Persons—Our Relationsliiip EMC Corporation”

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

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

Pre-Approval of Audit and Non-Audit Services
During 2014, the Audit Committee approved all audiview and attest services performed by PWC.

In accordance with the Audit Committee’s pre-appiqolicy, the Audit Committee pre-approves peribigsnon-audit services and
audit, review or attest engagements. The Audit Cidteenhas delegated to its Chair the authorityréagpprove any specific naudit service
that was not previously pre-approved by the Audimtnittee. Any decisions of the Chair to pre-approga-audit services are then presented
to the Audit Committee at its next scheduled megtiduring 2014, the Audit Committee pre-approvddah-audit services in accordance
with this policy.

For the fiscal years ended December 31, 2014 acdrbieer 31, 2013, fees for services provided by RVE® as follows:

Audit Fees® ($) Audit Related Fees? ($) Tax Fees® ($) All Other Fees® ($)
20146) 5,139,95 2,156,86 437,48t 17,094
20136 6,095,92 4,188,80. 666,68( 23,296

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

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

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

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

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

(6) Reflects actual amounts invoiced for 2013 servi
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PROPOSAL 4

APPROVAL OF AMENDMENT TO THE AMENDED AND RESTATED
2007 EQUITY AND INCENTIVE PLAN

In February 2015, our Board of Directors, basetherrecommendation of the Compensation and Cogp@avernance Committee,
approved an amendment to the Amended and Rest@@&dEtjuity and Incentive Plan (thércentive Plan”), subject to stockholder
approval at the Annual Meeting that would increigenumber of shares of Class A common stock utidelncentive Plan by 8,250,000. 1
amendment raises the maximum number of sharesdyabecome issuable under the Incentive Plan t¢b521000 shares. All other
provisions of the Incentive Plan will remain inlffdrce and effect.

Purpose of the Incentive Plan

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

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

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

The Board of Directors, based on the recommendatidine Compensation and Corporate Governance Ctieanis recommending tt
stockholders approve an additional 8,250,000 star€sass A common stock under the Incentive Pldme members of our Compensation
and Corporate Governance Committee, which admisisie Incentive Plan, possess significant expeeiémthe review and oversight of
equity compensation plans at global technology cmgs and at VMware. Based on that experienceCtmepensation and Corporate
Governance Committee has exercised its businegsnent in concluding that increasing the numbehafss of Class A common stock
reserved under the Incentive Plan is in the Comgamst interests. The Company is committed tocéiffely managing our equity
compensation share reserve while minimizing stoldéradilution.

Each year the Compensation and Corporate Goverr@omenittee and our management review our overafipgnsation strategy and
determine the allocations of cash and equity corsgi@mm in light of our pay-for-performance philobgpand an equity budget for the year. In
determining the annual equity budget, the Compérsand Corporate Governance Committee reviewsngnother things, the annuajross
burn rate” for the past three years, the “sharetroldlue transfer percentage,” the “issued overhpagcentage, historical share utilization
and expectations regarding our future headcounhaird) needs. Gross burn rate means the total ruwiequity awards granted during the
fiscal year divided by the number of shares outlite;m Shareholder value transfer percentage méaneaiue of all outstanding equity awe
shares available for grant under the Incentive Bhaidled by the Company’s market capitalizatioisulsd overhang means the total number of
all outstanding equity awards divided by our tataistanding shares. As a general matter, we dtrieehieve a gross burn rate, shareholder
value transfer percentage and issued overhangmiageethat approximates the average rates foreemgroup companies identified in “
Compensation Discussion and Analys#és well as for the software and services industoye generally, and that these measures are within
the
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limits recommended by independent shareholder advigroups, such as Institutional Shareholder $es/{(*ISS”). The Compensation and
Corporate Governance Committee has exercised siadss judgment in determining that the Compangistg awards are reasonable and
generally competitive based on, among other thiogssideration of the foregoing measures with #neefit of the extensive experience that
the Compensation and Corporate Governance Comrhidie&ith understanding the benefits and limitatiohsuch measurements, making
compensation decisions and evaluating the Compayf®rmance, business objectives and strategils.goa

In reaching its decision regarding the appropmateber of shares of Class A common stock by whidhdrease the share reserve, the
Compensation and Corporate Governance Committesdamed these same factors and determined a nuhdiet believes complies with
ISS’s guidelines while providing the Company with afigsignt share reserve to cover the awards we gatieigranting to eligible participar
for approximately two years, although the actuahhar of shares utilized will depend on a varietyaators, including our headcount growth
rate, employee turnover, the level of equity consation offered by other companies with whom wecarapeting for talent, our stock price
and the mix of RSUs, PSUs and stock options granted

Key Data

As of March 1, 2015, a total of 17,885,050 shafeSlass A common stock remained available for fatawards under the Incentive
Plan. As of March 1, 2015, more than 18,000 emm@ey@cluding executive officers) were eligiblep@rticipate in the Incentive Plan. All
non-employee directors are eligible to participatehi@ Incentive Plan. Consultants that provide sesvioaus are also eligible to receive eq
awards under the Incentive Plan. However, histlyicanly in very limited circumstances have coniants been granted equity awards under
the Incentive Plan. The following table sets foak,of March 1, 2015, information regarding outdiag equity awards (including awards
under the Incentive Plan and equity awards assulom&Mware in connection with acquisitions) and ssaof Class A common stock
available for future equity awards under the Inz@nPlan as of March 1, 2015 (without giving effexapproval of the proposed amendment
and restatement of the Incentive Plan):

Total shares of Class A common stock underlyintgtanding stock optior 5,646,021
Weighted average exercise price of outstandingksbptions $ 51.23
Weighted average remaining contractual life dstanding stock optior 4.16 years
Total shares of Class A common stock underlyimigtanding unvested restricted stock and R 11,395,853
Total shares of Class A common stock underlyintgtanding unearned PS 272,973
Total shares of Class A common stock currenthilatle for gran 17,885,050

The additional 8,250,000 shares of our Class A comstock for which stockholder approval is sougipresents approximately 1.9%
of our 427,046,375 outstanding shares of commarkgmeasured as of March 1, 2015).

The closing price of our Class A common stock anrtfost recent trading day prior to March 1, 2015 $85.07.

Plan Summary

The following is a summary of the material termd annditions of the Incentive Plan, as amendedrasidted. This summary, howe\
does not purport to be a complete descriptionlgdralisions of the Incentive Plan and is qualifiedts entirety by reference to the Incentive
Plan and the proposed amendment to the
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Incentive Plan. A copy of the Incentive Plan hasrbled with the SEC with this proxy statement amy stockholder who wishes to obtain a
copy of the Incentive Plan may do so by writtenuesy to our Secretary at VMware’s principal exaaibffices in Palo Alto, California.

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

Authorized Shares. Subject to stockholder approval of the amendrteettie Incentive Plan, 121,550,000 shares of casA
common stock (not including 4.2 million shares ¢dss A common stock previously added to the Ingerfilan pursuant to the assumptiol
substitution of equity awards of acquired entitiesonnection with the acquisitions of other comipar{* Acquired Awards ")) are reserved
for the grant or settlement of awards under thertige Plan, subject to adjustment in the everinoéxtraordinary dividend or other
distribution, recapitalization, stock split, reversplit, reorganization, merger, consolidationnagff, combination, repurchase or share
exchange or other similar corporate transactidRg€apitalization”). Any shares of Class A common stock subjectwarals that are
cancelled, forfeited or otherwise terminated oisfiatd without the issuance of shares will agairatailable for grants under the Incentive
Plan. The number of shares of Class A common stwakable for issuance under the Incentive Plahalslo be increased by the number of
shares subject to Acquired Awards. Shares sulpesttuired Awards that are cancelled, forfeitedtbrerwise terminated or satisfied with
the issuance of shares do not again become awaflabfjrants under the Incentive Plan.

Eligibility . As of March 1, 2015, there were more than 18\®vare employees worldwide eligible to receive asigunder the
Incentive Plan. Substantially all of our employa&m-employee directors and consultants are edidiblparticipate in the Incentive Plan.
Accordingly, each member of the Board of Directansl each executive officer has an interest ingtoposal.

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

Stock OptionsStock options represent the right to purchase shafreur Class A common stock within a specifiedqzbof time at a
specified price. The exercise price for a stockampinay not be less than 100% of the fair marké&tevaf the common stock on the date of
grant. Stock options will have a maximum term of years from the date of grant. Stock options guntay include those intended to be
“incentive stock options” within the meaning of 8en 422 of the U.S. Internal Revenue Code of 188Gamended (theCode”). Stock
options awarded under the Incentive Plan may \&edetermined by the Compensation and Corporate tGanee Committee.

Restricted Stock and Restricted Stock UniRRestricted stock is a share of our Class A comatock that is subject to a risk of
forfeiture or other restrictions that will lapsebgect to the recipient’s continued employment @ ditainment of performance goals or other
events. Restricted stock unitsRSUs”) represent the right to receive shares of ous€k common stock in the future, with the right to
future delivery of the shares also subject to #uogpient’s continued employment or the attainmdmesformance goals or other events.
Vesting requirements of restricted stock and RSafg and are established by our Compensation anpo@ate Governance Committee.

Stock Appreciation Rights Stock appreciation rights entitle the holder upgarcise to receive shares of our Class A comraiks
having a value equal to the excess of (i) the vafube number of shares with respect to whichritpet is being exercised (which value is
based on fair market value at the time of suchase) over (ii) the exercise or base price appleab such shares. The exercise price for a
stock appreciation right will be not less than 100Bthe fair market value of our Class A commorckton the date of grant.
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Other Stock-Based or Cash-Based Award3ur Compensation and Corporate Governance Copwritauthorized to grant awards in
the form of other stock-based awards or other tasied awards, as deemed to be consistent wittutpeges of the Incentive Plan. The
maximum value of the aggregate payment to any @avEmployee (defined below) with respect to castedawards under the Incentive
Plan in respect of an annual performance peri&$,j800,000 (with proportional adjustment for longerformance periods, as described
below).

Performance Based AwardsThe Compensation and Corporate Governance Coeanithy grant awards under the Incentive Plan
subject to the satisfaction of performance godt® dommittee may designate employees as partisipamise compensation for a given fi
year may be subject to the limit on deductible cengation imposed by Section 162(m) of the Codéhdrcase of awards intended to qus
for exemption under Section 162(m) of the Code Gbepensation and Corporate Governance Committéesei one or more objectively
determinable performance goals that relate to omeave performance criteria and will administer éveards in accordance with the
applicable requirements of Section 162(m) of the€Cdhe performance criteria available under tlvemtive Plan may consist of any or any
combination of the following areas of performan@gearnings including operating income, earning®be or after taxes, earnings before or
after interest, depreciation, amortization, or &atdinary or special items or book value per satéch may exclude nonrecurring items);
(i) pre-tax income or after-tax income; (i) edrgs per common share (basic or diluted); (iv) apieg profit; (v) revenue, revenue growth or
rate of revenue growth; (vi) return on assets @uranet), 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 flowhctisw return on investment (discounted or
otherwise), net cash provided by operations, on flasv in excess of cost of capital; (xi) implematibn or completion of critical projects or
processes; (xii) economic value created; (xiii) alative earnings per share growth; (xiv) operatimaygin or profit margin; (xv) common
stock price or total stockholder return; (xvi) ctatgets, reductions and savings, productivity effidiencies; (xvii) strategic business criteria,
consisting of one or more objectives based on mgapecified market penetration, geographic busiegpansion, customer satisfaction,
employee satisfaction, human resources managesgrdrvision of litigation, information technolognd goals relating to acquisitions,
divestitures, joint ventures and similar transatticand budget comparisons; (xviii) personal pitesl objectives, including any of the
foregoing performance goals, the implementatiopadicies and plans, the negotiation of transactitims development of long term business
goals, formation of joint ventures, research orali@@ment collaborations, and the completion of ottmeporate transactions; and (xix) any
combination of, subset or component of, or a stihcrease in, any of the foregoing. Where applie, the performance goals may be
expressed in terms of attaining a specified lev#he particular criteria or the attainment of agemtage increase or decrease in the particular
criteria, and may be applied to one or more of Viveya subsidiary or affiliate, or a division orad&gic business unit, or may be applied to
the performance of VMware relative to a market indegroup of other companies or a combinationeiberall as determined by the
Compensation and Corporate Governance Committeep&tformance goals may include a threshold lepedormance below which no
payment will be made (or no vesting will occurydés of performance at which specified paymentsivéimade (or specified vesting will
occur) and a maximum level of performance abovelwho additional payment will be made (or at whighvesting will occur). To the
extent applicable, each of the performance goal#t bh determined in accordance with generally piEmkaccounting principles. Each of the
performance goals shall be subject to certificabipthe Compensation and Corporate Governance Ciemnprovided that, to the extent an
award is intended to satisfy the performance-basetpensation exception to the limits of Section(ti§2of the Code and then to the extent
consistent with such exception, the CompensatiagnGorporate Governance Committee shall have tHedtit to make equitable
adjustments to the performance goals in recognagfamusual or non-recurring events affecting VMevar any subsidiary or affiliate or the
financial statements of VMware or any subsidiargaffiliate, in response to changes in applicableslar regulations, or to account for items
of gain, loss or expense determined to be extraargior unusual in nature or infrequent in occuceear related to the disposal of a segment
of a business or related to a change in accouptingiples. The Compensation and Corporate Govesn@ommittee will determine whether
the performance goals for a performance award haea met.
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Limitation on Awards. Awards covering no more than 3,000,000 shares raayrdénted to any plan participant under the Ingerf@lan
in any fiscal year, subject to adjustment in therg\of a Recapitalization. The maximum aggregayeneat which any Covered Employee
(defined below) may receive pursuant to a cashebaserd will be $5,000,000 in any annual perforneaperiod, and for any performance
period in excess of one year, such amount multifdie a fraction, the numerator of which is the nemtf months in the performance period
and the denominator of which is twelve. Currendlyt chief executive officer and our three othehleigt compensated officers (other than our
principal financial officer) are considered Covetatployees under Section 162(m). With respectpgerformance-based award (other than a
stock option or stock appreciation right) made @oxered Employee that is intended to comply withti®n 162(m) of the Code, no payment
shall be made prior to certification by the Compion and Corporate Governance Committee thateh@mnance goals have been attained.
The Compensation and Corporate Governance Commitagein certain circumstances, exercise its digmre¢o reduce the amount of the
performance-based award.

Administration. Our Compensation and Corporate Governance Comnaithednisters the Incentive Plan. The Compensatigh a
Corporate Governance Committee has the abilitgetect individuals to receive awards; select tipesgyof awards to be granted; determine
the terms and conditions of the awards, includirggriumber of shares, the purchase price of thedswand restrictions and performance
goals relating to any award; establish the timemthe awards and/or restrictions become exercisab#t or lapse; determine whether
options will be incentive stock options; determimigether and to what extent an award may be settietelled, forfeited, accelerated
(including upon a “change in control”), exchangedwurrendered; and make all other determinatioesngel necessary or advisable for the
administration of the Incentive Plan.

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

In the event of a Recapitalization, the Compengaditd Corporate Governance Committee will make saglitable changes or
adjustments as necessary or appropriate to anyafr(g§ the number and kind of shares of stoclotirer property (including cash) that may
thereafter be issued in connection with awardfetdotal number of awards issuable under the linee/an, (ii) the number and kind of
shares of stock or other property issued or issuiablespect of outstanding awards, (iii) the eiserprice, grant price or purchase price
relating to any award, (iv) the performance goald @) the individual limitations applicable to anda; provided that, with respect to 1SOs,
any adjustment shall be made in accordance witipitgsions of Section 424(h) of the Code, and fted further that no such adjustment
shall cause any award which is or becomes sulgeséttion 409A of the Code to fail to comply witte trequirements of such section. Our
Compensation and Corporate Governance Committeeataaymake such modifications to the Incentive Rlad the awards granted
thereunder as necessary in order to conform wéhatvs and regulations of jurisdictions outsidéhaf United States.

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

Transferability. Under the Incentive Plan, awards are generallytramsferable other than by will or by the laws edent and
distribution.
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Amendment and Termination. Our Board of Directors can amend, alter or discardithe Incentive Plan, but no amendment, altaratio
or discontinuation can be made that would impagrrtghts of a participant under any award grantgbomt such participant’s consent or that
would increase the total number of shares of Gdassmmon stock reserved under the Incentive Pléme¢dhan pursuant to the adjustment
provisions summarized above). In addition, stoctbobhpproval may be required with respect to aedaiendments, due to stock exchange
rules or requirements of applicable law. The IneenPlan, unless sooner terminated by our Boafldigctors, will remain in effect through
June 5, 2017.

U.S. Federal Income Tax Consequences

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

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

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

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

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

Restricted Stock Units. Generally, the participant will not be subjecta® upon the grant of an award of restricted statks but will
recognize ordinary income in an amount equal tddivanarket value of any shares received on the dfdelivery of the underlying shares
our Class A common stock. We will generally be tigdito a corresponding tax deduction.
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Stock Appreciation Rights. Generally, the participant will not be subjectda upon the grant of a stock appreciation rigtawever,
upon the receipt of shares pursuant to the exeofiaestock appreciation right, the participanterlly, 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 sabje any necessary withholding and reporting neuents. Generally, we will not be entit
to a tax deduction upon the grant or terminatioatotk appreciation rights. However, we will, geallst, be entitled to a deduction for Fede
income tax purposes equal to the amount of ordimexyme realized by the participant.

Section 162(m). Section 162(m) of the Code limits to $1 millidretdeduction a public company may claim in any year
compensation to any of certain key officers. Tramea number of exceptions to this deduction litioite including an exception for
qualifying performance-based compensation. Ittierided that awards under the Incentive Plan malebigned to be eligible for this
performance-based exception.

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

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

New Plan Benefits

The future benefits or amounts that would be rezgbivnder this amendment to the Incentive Plan iaoealionary and are therefore not
determinable at this time. Similarly, the benefitamounts which would have been received by orcatkd to executive officers and our o
employees for the last completed fiscal year & tinendment to the Incentive Plan had been inteffamot be determined. Information alk
awards granted in fiscal year 2014 to the namedutixe officers can be found unde6Grants of Plan-Based Awardsinformation about
awards granted in fiscal year 2014 to our Non-EygoDirectors can be found undebitector Compensatior.

The Board of Directors unanimously recommends a vet“FOR” the amendment to the Amended and Restatedd®7 Equity and
Incentive Plan.
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EQUITY COMPENSATION PLAN INFORMATION

The following table sets forth certain informatimgarding our equity compensation plans as of Déeer®1, 2014. Our equity
compensation plans include the Incentive Plan am@®007 Employee Stock Purchase Plan. Only shdi€iaes A common stock may be
issued under these plans.

Number Of
Number Of Securities
Securities To B Remaining Available
Issued Upon Weighted-Average For Future Issuance
Exercise Of Exercise Price Pe Under Equity
Outstanding Share Of Compensation Plan:
Options, Outstanding (Excluding
Warrants And Options, Warrants Securities Reflected
Rights And Rights In Column (a))
Plan Category (a) (b) (c)
Equity compensation plans approved b
security holders 19,122,12M)@) $ 50.623) 24,098,901
Equity compensation plans not approved
by security holders — — —
Total: 19,122,12 $ 50.62 24,098,901

(1) Includes 5,857,194 shares subject to outstgnalitions, 11,946,293 shares of Class A commorkstolject to outstanding restricted stock unitR$Us”) and 1,318,640 shares
subject to outstanding performance stock ui* PSUs") (assuming achievement of the maximum performai

Excludes shares assumed under:

. the E-Hive Networks, Inc. 2006 Israeli Stock Option P{#me“ B-Hive 102 Plan”) in connection with our acquisition ol-Hive Networks, Inc. in July 200i

. the SpringSource Global, Inc. 2007 Equity IrtdenPlan (the ‘SpringSource US Plar”) in connection with our acquisition of SpringSoearGlobal, Inc. (‘SpringSource”)
on September 15, 2009; a

. the Integrien Corporation 2002 Equity IncentiverPne” Integrien Plan ") in connection with our acquisition of Integrien @oration in September 201

Also excludes 41,788 shares subject to restridk @awards issued under the Incentive Plan.

Each of the acquired company plans referenced alvasderminated in connection with the acquisiaisrto any future awards but still continues to govke existing options
granted thereunder. As of December 31, 2014, thiergpoutstanding under each acquired company pEwell as the weighted-average exercise pricdseadptions outstanding
under each such plan, are set forth in the follgwable.

Number of Securities to be

Issued Upon Exercise of Weighted-Average
Plan Name Outstanding Options Exercise Price ($)
B-Hive 102 Plan 517 9.74
SpringSource US Plar 10,596 5.02
Integrien Plan 385 4.27

(2) Includes 1,799,748 shares issuable pursuaguity awards outstanding under the Incentive BHahwere granted in substitution for outstandirents of companies that we have
acquired (the ‘Substitution Grants ”). The Incentive Plan provides that upon apprdmathe Compensation and Corporate Governance Caeswf our Board of Directors, the
number of shares reserved for issuance under teatime Plan will be increased by the correspondimgber of outstanding equity grants assumed astuted for in connection
with mergers and similar transactions. SubstituGoants typically remai
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subject to the terms that governed the grants \iigally awarded by the acquired companies. Whémware makes Substitution Grants, VMware does nsti@e the stock plans of
such acquired companies and does not make additjcarats under such plar

(3) Represents the weighted-average exercise @figatstanding options under the Incentive Planiarmdlculated without taking into account the 53,233 shares of Class A common
stock subject to outstanding RSUs and PSUs thanbedssuable as those units vest, without any cassideration or other payment required for sueresh
(4) Represents the number of securities remainingahaiffor issuance under the Incentive Plan an@00¥ Employee Stock Purchase P
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL
OWNERS AND MANAGEMENT

The following table sets forth information, as ohiMh 1, 2015, about the beneficial ownership o6€la common stock and Class B
common stock by (i) EMC, (ii) each person who iswn by us to own beneficially more than 5% of eitbl@ass of our common stock,
(iiif) each of our directors and nominees for dicecfiv) each of our Named Executive Officers (afirted in “Compensation Discussion and
Analysi—Named Executive Officesand (v) all directors and executive officers\élware as a group.

Applicable percentage ownership is based on 1273086shares of Class A common stock and 300,00G08¢&s of Class B common
stock outstanding at March 1, 2015. In computirgribmber of shares of common stock beneficiallyeduvoy a person and the percentage
ownership of that person, we deemed outstandingesttd common stock subject to options, warraigiis or conversion privileges held by
that person that are currently exercisable or ésabte within 60 days of March 1, 2015. We did deeém these shares outstanding, however,
for the purpose of computing the percentage owiershany other person.

Only EMC, its successor-imterest or its majority owned or controlled sulisitts may hold shares of Class B common stockssrde
until such time as EMC distributes its shares @s8IB common stock in a distribution under Sec3iah of the Code, following which
distribution the Class B common stock may be hgl&EBIC, the distributees and their transferees. figtgs of the holders of Class A
common stock and Class B common stock are idenggakpt with respect to voting, the election @édiors, conversion and certain actions
that require the consent of holders of Class B comstock and other protective provisions as sé¢hfiorour certificate of incorporation. Ee
share of Class B common stock is convertible imte share of Class A common stock at any time, aCEMlection. However, if EMC
distributes its shares of Class B common stockdistibution under section 355 of the Code (@istribution ), such right to convert Class
B common stock into Class A common stock will terate upon such distribution.

Number of Class E Percent of
Shares Beneficiall Outstanding Percentage of Total
Name and Address of Beneficial Owne Owned® Class B Share Vote @
Five Percent Beneficial Ownel 300,000,00 100% 95.9%
EMC Corporation
176 South Street
Hopkinton, MA 0174¢
Number of
Class A
Shares Percent of
Beneficially Outstanding Percentage of Total
Five Percent Beneficial Owner: Owned® Class A Share Vote @
EMC Corporation ©) 43,025,30 33.9% 1.4%
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Number of

Class A Share Percent of
Name of Beneficial Owner Beneficially Outstanding Percentage of Total
Directors and Named Executive Officers Owned ® Class A Share Vote @
Michael W. Brown “) 50,39 ** **
Pamela J. Craig* 5,01( ** **
Jonathan C. Chadwick®) 40,57+ *x *x
John R. Egan*®) 11,25¢ * **
Carl M. Eschenbach® 58,08¢ ** **
Patrick P. Gelsinger®) 130,01t ** **
Paul A. Maritz ©) 1,367,22 1.1% **
Dennis D. Powell19 17,89 * **
Sanjay Pooner@b 82,19: *x **
Rangarajan (Raghu) Raghuram(*? 91,93( ** **
Paul Sagar®3) 1,81 *x **
David N. Strohm @4 30,99 * **
Joseph M. Tucci*@5) — *x **
All directors and executive officers as a group
(14 persons})i®) 1,902,68 1.5% **

*
*k

@

@

©)
4

®)

(6)
)

®)

Nominee for directo
Represents holdings of less than

All amounts shown in this column include shasbtinable upon exercise of stock options curyesrkercisable or exercisable within 60 days ofdhte of this table and shares
underlying restricted stock units vesting withindiys of the date of this table. In addition to &ngounts shown, each share of Class B common stagkbe converted to one share
of Class A common stock upon election of the hol

Percentage of total voting power represents vaimger with respect to all shares of our Class Amam stock and Class B common stock, as a singés,otalculated on the basis
10 votes per share of Class B common stock andateeper share of Class A common stock. Each haifi€tass B common stock is entitled to 10 votesshare of Class B
common stock, and each holder of Class A commaskssoentitled to one vote per share of Class Amom stock on all matters submitted to our stockéwsdor a vote, with the
exception of the election of Group Il directorswhich Class A common stock and Class B sharesauke entitled to one vote per share. Additionddiijpwing a Distribution,

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

Based solely upon a Schedule 13G filed withSE€ on February 13, 2015 by EMC. Does not incR@i& 000,000 shares of Class A common stock issugdale conversion of the
shares of Class B common stock held by EMC listetthé above table. Such shares of Class B commock ate convertible into Class A common stock atelection of EMC
Includes 18,000 shares of Class A common ssablect to options exercisable within 60 days ofd¥al, 2015. Excludes 127,600 shares of EMC comstaek beneficially owned
by Mr. Brown of which 50,000 shares are subjeaftions exercisable within 60 days of March 1, 204150 excludes 9,300 restricted stock units of EM@&x will vest on April 30,
2015.

Includes 24,301 shares of Class A common stablect to options exercisable within 60 days ofdal, 2015 and 3,953 shares of Class A commork stsuable under RSUs that
will vest within 60 days of March 1, 201

Excludes 1,132,817 shares of EMC common stock beakf owned by Mr. Egan. Also excludes 9,300 nestd stock units of EMC that will vest on Apri032015.

Includes 43,790 shares of Class A common ssablect to options exercisable within 60 days ofd¥al, 2015 and 10,940 shares of Class A commak ssuable under RSUs that
will vest within 60 days of March 1, 201

Includes 66,295 shares of Class A common stablect to options exercisable within 60 days ofdal, 2015 and 9,884 shares of Class A commork stsuable under RSUs that
will vest within 60 days of March 1, 2015. Exclud¥&0,372 share
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of EMC common stock beneficially owned by Mr. Gefgér of which 589,667 shares are subject to opgemscisable within 60 days of March 1, 20

(9) Includes 1,340,006 shares of Class A common staigjest to options exercisable within 60 days of tfat, 2015

(10) Includes 1,500 shares of Class A common stock sutgjeptions exercisable within 60 days of Mar¢2a15.

(11) Includes 76,239 shares of Class A common stablect to options exercisable within 60 days efdh 1, 2015 and 2,372 shares of Class A commak &euable under RSUs that
will vest within 60 days of March 1, 201

(12) Includes 23,451 shares of Class A common stabject to options exercisable within 60 days afdh 1, 2015 and 3,162 shares of Class A commak &suable under RSUs that
will vest within 60 days of March 1, 2015. ExcludEs052 shares of EMC common stock beneficially @dvhy Mr. Raghuran

(13) Excludes 87,600 shares of EMC common stockfieally owned by Mr. Sagan of which 30,000 shaes subject to options exercisable within 60 d#ydlarch 1, 2015. Also
excludes 9,300 restricted stock units of EMC thifitwest on April 30, 2015

(14) Excludes 297,601 shares of EMC common stoakfi@ally owned by Mr. Strohm of which 40,000 sesiare subject to options exercisable within 6GddyMarch 1, 2015. Also
excludes 9,300 restricted stock units of EMC thifitwest on April 30, 2015

(15) Excludes 2,724,077 shares of EMC common stock beakyf owned by Mr. Tucci of which 1,557,743 shauare subject to options exercisable within 60 ddydarch 1, 2015

(16) Includes 1,598,777 shares of Class A commmrkstubject to options exercisable within 60 daylslarch 1, 2015 that are held by all executiveasfs and directors as a group and
31,694 shares of Class A common stock issuableri®86s that will vest within 60 days of March 1,180Excludes 5,347,119 shares of EMC common steokficially owned by
such individuals, of which 2,267,410 shares argestito options exercisable within 60 days of Matcl2015; and 37,200 shares subject to RSUs tliatest on April 30, 201E
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COMPENSATION DISCUSSION AND ANALYSIS

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

» Motivate our executives to achieve our strategierational and financial goz
» Reward superior performan
» Attract and retain exceptional executi

» Reward behaviors that result in lc-term increased stockholder val

To achieve these objectives, we have implementddvaintained compensation plans that tie a suliatgmrtion of our executive
compensation to the achievement of pre-determiegipnance goals and increases in total stockhe&tarn. As detailed below, our pay
mix is balanced among base salary, short-term pedoce cash bonus awards and equity compensatiem&y adopt other arrangements
from time to time to best meet our compensatioecbjes.

Executive Compensation Highlights

v CEO pay mix reflecting target compensation is 93% v° Long-term incentive compensation equity vehi

variable in the form of incentive-based mix emphasizes performance stock units (PSUs),
compensation (please refer‘®ay Mix” section for weighted 50% of total target value
details)

v' Atleast half of named executive officer targetitas v’ 2014 PSU Plan lengthens total performance
compensation opportunity is in the form of cash period vs. 2013 PSU Plan
incentive bonuses, which are funded on the basis of
quantitative financial resul

Advisory Vote on Named Executive Officer Compensatin

During 2014, we conducted our annual nonbindingsaaty “Say-on-Pay” vote at our annual stockholdeeeting held on May 28,
2014. Our stockholders demonstrated strong sufigoour executive compensation program, with oM@9of the total votes cast in support
of our executive compensation program. In lighthi$ strong support of our executive compensatiactres and plans, we have maintained
our existing compensation philosophy, which is fealion delivering compensation that rewards pedoaa and helps to achieve the
objectives of out executive compensation prograstilleed above, including attracting and retainingeptional executives.

We have determined that our stockholders should @nta Say-on-Pay proposal each year. Accordinglyboard of directors
recommends that you vote FOR Proposal 2 at the &lrivieeting. For more information, se®foposal 2—Advisory Vote to Approve Named
Executive Officer Compensati” in this proxy statement.
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Corporate Performance During 2014

Our executive compensation programs are designesiMard strong corporate performance, and our casgi®n decisions reflect both
our performance and our outlook. During 2014, owceaitive team drove results in two key financiatmes—revenue and non-GAAP
operating margin—while continuing to invest in tiempany’s key strategic initiatives. A reconcilatiof our non-GAAP operating margin
to GAAP operating margin can be found in AppenditoBhis proxy statement.

Financials 2014 2013 A
Revenue ($M $6,035  $5,207 +16.0%
Operating Margin (nc-GAAP) 31.1%  34.0% -2.9%
Unearned Revenues ($I $4,833  $4,092 +18.1%
License Revenues ($h $2,591 $2,270 +14.2%

During 2014, our executives drove significant &tgid¢ and operational achievements as we contiruéattis on our three strategic
initiatives. These initiatives are directed to éoné and strengthen the Company’s position atdhefifont of significant disruption in the
information technology industry as corporationsigition to the mobile cloud era. Although we expeded an 8% decline in our stock price
during 2014, we made substantial progress in ehobrostrategic initiatives. Among our key 2014 islements were:

. Continued to gain momentum in our pione@fiEX network virtualization technology . 3
customers increasingly moved it into productionienments

. Unveiled cloud management platform thatugt for managing the hybrid cloud, with
solutions that simplify and automate how IT is ngew helping customers on their
journey to IT-as-a-Service

. Introduced hyper-converged infrastructysplences that help customers streamline,
deploy, and scale software-defined IT infrastruet@nd announced qualified partners

. Announced OpenStack offerings that helpidanizations quickly and cost-effectively
deliver applications and services

. Announced key partnerships to further agredé our go-to-market capabilities

. Launched and rapidly expanded the globatpiont of vCloud Air hybrid cloud platform
and VMware-operated data centers across parts i lonerica, Europe, and Asia.
Rapidly announced product additions, including mksaster recovery capabilities, new
advanced networking capabilities and general avitithaof vCloud Air Virtual Private
Cloud OnDemand

. Announced key partnerships to further agredé our go-to-market capabilities

. Recognized as a “Leader” or equivalenteg lndustry analyst reports in 2014

. Acquired AirWatch, the industry leader imbile device management, and hit a landm rk
15,000 customers globally

. Delivered on key product releases in Dgslds-a-Service
e Announced key partnerships to further accelerateyc-to-market capabilitie
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Named Executive Officers

Our named executive officers for 2014 set fortkthis proxy statement (tH&lamed Executive Officers”) are:

Chief Executive Office

President and Chief Operating Offic

Chief Financial Officer, Chief Operating Officercaiexecutive Vice Preside
Executive Vice President and General Manager-User Computing
Executive Vice President and General Manager, Soé-Defined Data Cente

Our Executive Compensation Program—2014 Highlights

We believe there was alignment in the performaricheoCompany in 2014 and the value of the comp@rsapportunity awarded to
our Named Executive Officers.

Incentive Compensation 2014 Company Impact on
Program Performance 2014 Earning Opportunity
¢ Revenue results reflected 16% *  |ngeneral, funding and payouts
growth over fiscal year 2013 aligned with Target opportunity
#  License revenue ncreased 14% | = First half plan fundéd 96.00% of
over fiscal year 2013 | Target
e« Significant progress in | = Second half plan funded 103.6% of
diversifying our business and || Tareet
scalimg, thereby positionmg |
ourselves for continued growth |

and profitability |

60, 2% total revenue prowth from
January 200 2 through December
2014, the applicable
measurcment peried for the 20012
PSL Plan

58.6 billion adjusted revenue and
3. T non-GAATP operating
margin from second half 2013
through FYE 2014, the
applicable measurement period
for the 2001 3 PSU Plun, This
performance corresponded with
achievement of 98.4% relative to
Target adjusted revenue and
00.1% relative to Target nomn-
GAAP operating margin
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PSUs applicable to grants made in
20012 vested m 2005 st 100,8% to
101.5% of Target based on
achievement relative to targeted
nevente crowth

PSLIs applicable to grants made in
2013 were certified at T8.5% of
Target based on achievement of
IB-imonth adjusted revenue and
operating margin (non-GAAF)
performance, subject to vest in
January 2016 contingenl on
continued employment
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From a programmatic perspective, we implementeddt@ving enhancements to our executive compeosgirogram in 2014:

. Enhanced opportunity for Compensation and Corpofade@ernance Committee to differentiate bonus paysnamer Annua
Incentive Cash Bonus Plan based on recommendatiomsr CEO We continued to fund our bonus plan entirely ontiasis
of financial results that are quantitative, objeetand formulaic. Payout opportunity for each Nargdcutive Officer
continued to be weighted 75% to Corporate Finanemllts that equaled the cash bonus plan fundidg2&% to performance
against individual performance goals reflectingvidlal operational, strategic or business unielasbjectives. In 2014, we
funded the individual performance goals componeft® Corporate Financial results, which then fedithe maximum
funding under the individual performance goals congnt and enabled our CEO to recommend that thep€osation and
Corporate Governance Committee exercise, if waethrd wider latitude for differentiation to aligaymuts with individual
contributions. For more information, s* Annual Performanc-Based Bonuse”

. Lengthened performance period of PSUs awarded 142In 2014, we continued to implement the long-ternfgrenance-
based equity award strategies that we had initiet@@12. For our 2014 PSU awards, we lengthenedadtal period over
which we are measuring performance, from 1.5 yigaitse 2013 PSU Plan to two years in the 2014 Pd.RVe continued
to measure performance under the 2014 PSU Plad lbasevenue adjusted for changes in unearnedskcervenue and non-
GAAP operating margin. We also introduced a muéipbased on revenue growth over the entire twa-geeod. We believe
that maintaining sales growth rates while also rgamgaexpenses that will impact our operating maegimkey metrics for
measuring the longer-term success of our businessl@ermining future stockholder returns. For mofermation, see “
Long-Term Incentives”

Overview of Compensation Setting Process

Compensation actions for our Named Executive Offieee determined by our Compensation and Corp@aternance Committee.
The members of our Compensation and Corporate Gamee Committee possess significant experiendeeineview and oversight of
executive compensation at global technology congsgaand at VMware. The Committee makes its detetinimaof executive compensation
based on this experience and in consultation wiahagement. Additionally, in February 2015, the Bogpproved a change in control
retention plan that had previously been reviewethieyCommittee. The Committee determined that fdwrd review and approval of the
plan was appropriate to ensure alignment with VMygstrategic objectives. S&&hange in Control and Post Termination Compensaitio
below.

The Compensation and Corporate Governance Comnhisteengaged FWC as its independent consultadivteesit on an as needed
basis with respect to executive compensation dewsiFWC reports directly to the Compensation aog@rate Governance Committee and
does not provide services to VMware management.Cdrapensation and Corporate Governance Commitieadsessed the independence
of FWC pursuant to SEC and NYSE rules and conclihbatthe firm’s work does not raise any conflitfrierest that prevents them from
providing independent advisory services to the Cittem

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

FWC compares our executive compensation structutdesrels to those of comparable companies usitgyfdam Radford Consulting
(* Radford ") covering software companies with annual revegreater than $1 billion to supplement data fronxprand other SEC filings.
In addition to the Radford survey data, FWC recomteel a peer group, which is reviewed and approwedally by the Compensation and
Corporate
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Governance Committee for executive compensatiorpeoisons. The weightings between the peer grougren&adford survey data were
based on FWC'’s subjective assessment of the appiigaand quality of each data source. In 2014, Gampensation and Corporate
Governance Committee also monitored a group ofeafee peer companies, primarily to assist the Cdteenin evaluating competitive long-
term incentive program design elements. The reter@eer companies were not considered when settimgutive compensation levels for
Named Executive Officer:

VMware’s peer group and reference group for 20I#sisted of the following companies:

Adobe Systems, Amazon.com, Autodesk, CA, Citrixt8ys, Cognizant Technology Solutions, eBay,
Electronic Arts, Intuit, NetApp, Oracle, Red Hagl&sforce.com, Symantec and Yahoo

Cisco Systems, Facebook, Google, LinkedIn, Microanfl Twitter

The Compensation and Corporate Governance Comnditeemined that the group of peer companies wagesentative of our
executive talent pool and our product and markefilprand appropriate from a size perspective. 20ir4 peer group was unchanged from
2013 peer group, except for the removal of BMC Bafe (which was taken private) and Synopsys (wthiehCommittee determined was no
longer comparable in size to VMware from a finahpirspective). In the case of the Reference Coimpawe added Twitter, which became
a publicly-traded company in November 2013. Althouge did not believe it appropriate to add the canigs in the reference group to our
peer group due to differences in market capitabmaand industry group, we believe that the refeeecompany group is useful because, from
time to time, we compete with these companies fecetive talent due to the relative proximity of tieadquarters on the West coast and
overlaps in certain of our technologies.

The Compensation and Corporate Governance Commitdaated 2014 Named Executive Officer compensatazisions in light of
the FWC analysis to award compensation for our NhEwecutive Officers that is generally competitwigh the identified peer group and
Radford survey data and sufficient to recruit agtdin qualified executives. The Compensation angh@ate Governance Committee does
not target or benchmark compensation to any paati@ercentile of compensation paid by other congmrbut rather considers the market
data as one factor in making its compensation otessOther factors include our performance, aividdal's contribution, experience,
potential, and compensation history and internglgrpuity. After taking these factors into accouhg Compensation and Corporate
Governance Committee exercises its judgment in mgpkdmpensation decisions. We believe that thiscgmh gives us the flexibility to
make compensation decisions based upon all offegant facts and circumstances.
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Compensation Components

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

Primary fixed compensation portion of our Named d&rive Officer compensation packages

Based on semi-annual financial, strategic and ¢jpei@ performance measured against specific pri -
established goals

Performance stock units that are tied to stockepajgpreciation and long-term performance objectiv s
important to our company

Restricted stock units and stock option grantsdhatied to stock price appreciation and enhance
retention and long-term focus

Pay Mix

When designing the executive compensation progtfaenCompensation and Corporate Governance Comngittes significant weight
to cash bonuses and equity incentives, which reffecCommittee’s belief that a large portion oéeutive compensation should be
performance-based. This compensation is performbased because payment and vesting are tied tevachéent of individual or corporate
performance metrics. In addition, with respect#® ¢quity awards, the value ultimately realizedh®yrecipient fluctuates with the price of
our common stock, thereby explicitly linking exdgatcompensation opportunity with shareholder valilee Compensation and Corporate
Governance Committee believes that equity incesatare particularly significant because they drhe dchievement of VMware’s long-term
operational and strategic goals and align the dkexs] interests with those of our stockholdersjlesthe cash bonuses drive achievement of
shorter-term performance goals.

Pay Mis: CEO'S Fay Mix: Average of Other NEUOs?
20014 Total Tarpet Compensation 21114 Total Target Compensation

12%

12%

iy [ 1 W Friniins Tadpet  ® Arinsl Fogiill gl Wil Salary Wae Aqmiial Hi i ®ATTal Bguiny Target

The chart above reflects the pay mix applicableuloCEO and to the other Named Executive Officeraeerage. For purposes of
determining the percentages shown above for theadmompensation opportunities of the Named Exeeuiifficers, annual base salary rate
and cash bonus target opportunity reflect amoumésfect July 1, 2014 indicated in th&€ash Compensatichsection of this CD&A. The
equity component reflects the “Total Equity Seldctalue” indicated in the Long-Term Incentivessection of this CD&A.
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Cash Compensation

During 2014, there were two primary componentsatghccompensation paid to our Named Executive Offiedase salary and
semiannual performance-based bonuses paid undé&xecutive Bonus Program.

Base Salary

Base salary serves as the primary form of fixedmamsation for our Named Executive Officers. Basargaan also impact other
compensation and benefit opportunities, includiegnisnnual bonuses, as such opportunities are esqutes a percentage of base salary.

In mid-2014, we conducted our annual review of exige compensation. During our annual review, tlen@ensation and Corporate
Governance Committee made adjustments to the bémdes of Messrs. Gelsinger, Eschenbach, ChadavidkRaghuram. In the case of
Mr. Gelsinger, the adjustment reflected the faat the Committee had not increased Mr. Gelsingsafary since he joined VMware in 2012
and was based in part on competitive peer groug dathe case of Messrs. Eschenbach and Chadihieladjustments reflected increases in
the context of competitive peer group data; anithéncase of Mr. Raghuram, the increase reflectedrial pay equity and the competitive
group data. The salary for Mr. Poonen was left anged as he had been an executive at VMware fothas one year since his hire date in
2013.

Annual Salary Annual Salary
Named Executive Officer Rate Rate % Change
Jan 1 - June 30 July 1 - Dec 31
Patrick Gelsinger $850,00( $1,000,00( +18%
Carl Eschenbach $700,00C $725,00C +4%
Jonathan Chadwick $625,00C $675,00C +8%
Sanjay Poonen $600,00C $600,00C —
Raghu Raghuram $500,00C $600,00C +20%

Annual Performanc«+Based Bonus

Each of our Named Executive Officers is eligibleeton cash bonuses tied to our financial resutisrastividual performance under our
Executive Bonus Program. We believe it is importarprovide rewards for specific results and betwsvihat support our overall long-term
business strategy.
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Incentive Plan Desig

In 2014, the design of the first-half and seconli{blans was similar in order to maintain consistein the objectives and specific
metrics in which we wanted to focus the attentibaxacutives. As illustrated below, the design athbfirst-half and second-half plans
involved the following parameters:

Entirely funded on the basis of quantitatialgorithmic measurement of financial performance

. 80% of funding opportunity weighted towachievement of revenue and non-GAAP operating
margin. The Committee placed primary focus on achigent of widely-recognized metrics that are
tracked by our shareholders and analysts and thdialeve are indicators of the performance and
health of our company from a growth and profitabifierspective

. 20% of funding opportunity weighted towachievement of adjusted license revenue. This oistri
considered an indicator of customer willingnesadopt and expand their use of our products. License
revenues are adjusted for the change in deferredde revenues during the measurement period to
better reflect license sales that occurred dutegperiod

. For any bonus amount to be paid out, sstiolel level of achievement of each of the pre-distada
corporate financial objectives was required

. No funding unless 90% of revenue and adpiitense revenue targets were achieved, and €95%
non-GAAP operating margin targets were achieved

. At threshold performance, funding would aloonly 51% of target

. Irrespective of actual performance, fundiagped at 236.25% of target, reflecting the marmu
funding applicable to each component of our inaengilan

. The Compensation and Corporate Governaocendttee has the authority to exercise negative
discretion on actual plan funding irrespectivewiding calculated on the basis of our formulaic
approach

. 75% of funded amount is paid to the exeeutormulaically in order to reinforce the linkalgetween
objective financial results and bonus payouts

e  25% of funded amount is pooled at 1.5x and allat&teexecutives subject to negative discretion d
on assessment of individual performance
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The following is an illustration of 2014 Cash Borlosentive Compensation Plan:

Adjusted License Revenue
(Weighted 20%:)

Revenoe and MNon-GAAF Operating Margin
(Weighted B0%a)

_———v——_

25% of Funding Pooled at 1.5x and Allocated
Based on Individual Performuance

75% of Funding Paid Formulaically Per
Corporate Financial Results

Target Opportunity

In 2014, the Compensation and Corporate Govern@ooamittee determined that bonuses would be paieldoas corporate financial
performance metrics and individual goals appligzhsately to each half of the year due in part @@ommittee’s view that business
conditions were rapidly changing and the Committeated the opportunity to review and set new, niig@ous goals in the middle of the
year. The Compensation and Corporate Governanceriitee retained negative discretion to reduce agapouts below the amour
calculated under the plan formulas.

The following table provides the target bonus antetdior 2014, expressed as a percentage of basyg aathe start of the first and
second halves of the year, for each of our Namextiive Officers under our Executive Bonus Prograath executive’s target bonus
percentage of base salary remained the same irffitaithalf and second-half, except for Mr. Gelsng whose target increased from 135.3%
to 150% of base salary in the context of the Cote®is review of competitive peer group data.

Annual Target Annual Target
Salary Bonus Salary Bonus
: ' Rate (as Rate (as Secont-
Named Executive Officer During percentage First-Half During percentage Half 2014
First-Half of base 2014 Bonug Second- of base Bonus
2014 salary) Target Half 2014 salary) Target
(A) (B) (C=A*50%"B) (D) (E) (F=D*50%*E)
Patrick Gelsinger $850,00C 135.3% $575,025 | $1,000,00( 150% $750,00C
Carl Eschenbach $700,00C 100% $350,00C $725,00C 100% $362,50(
Jonathan Chadwick $625,00C 100% $312,50C $675,00C 100% $337,50C
Sanjay Pooner $600,00C 100% $300,00C $600,00C 100% $300,00C
Raghu Raghuram $500,00C 100% $250,00C $600,00C 100% $300,00C
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Corporate Financial Metrics

The following table shows the revenue, adjusteehlée revenue and non-GAAP operating margin tafgetsach half year. Revenue is
adjusted to exclude the impact of acquisitions faneign currency exchange rate fluctuations nobanted for in our operating plans.
Adjusted license revenue is adjusted for the chamgeferred license revenue. Non-GAAP operatingginaor the executive bonus plan
utilizes the non-GAAP operating margin metric thvatreport in our quarterly earnings releases. Wedsure is calculated by excluding
stock-based compensation and the net effect adrti@tization and capitalization of software devebent costs, employer payroll taxes on
employee stock transactions, amortization of initalegassets, acquisition-related items, restrustucharges and unusual non-recurring
charges, if any, from our operating margin caladah accordance with GAAP, and then applying am-BAAP tax rate. Results were also
adjusted to eliminate any impact on revenues amd@®AP operating margin of acquisitions and foregrtchange rate fluctuations not
provided for in VMware’s operating plan. Accordigigthe actual performance metrics calculated foppses of the bonus program listed in
the table below differ from VMware’s reported fireal results for the periods shown.

First-Half 2014 Plan Seconc-Half 2014 Plan

Metric Threshold  Target Max Actual | Threshold Target Max Actual
Revenue 90% of 110% of 90% of 110% of
(0%-200% funding) Target $2.781B Target $2.7775B Target $3.2028B Target $3.2328B
Non-GAAP Operating
Margin 30.5% 32.1% 37.7% 325% | 30.07%  31.67%  34.07%  31.52%
(O%-ZOO% funding) . 0 . 0 . 0 - 0 . 0 . 0 . 0 - 0
Adjusted License Revenue| 90% of 115% of 90% of 115% of
(0%-250% funding; Target $1.1538 Target $1.1168 Target $1.44958 Target $1.4448

The performance targets and thresholds for the lxecBonus Program were established based upoGdhgpanys operating plan ar
the prioritization we placed upon investing in gtrategic initiatives in order to achieve revennd Bcense revenue growth. Additionally, the
Compensation and Corporate Governance Committeendieted that regardless of operating margin perémire, payouts in excess of 100%
of the target bonus amounts would be paid onlgvenue exceeded 98% of the performance targetayalts for adjusted license revenue
achievement could exceed 100% only if the target@&AP operating margin goal was achieved.
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Revenue, license revenue and operating marginnpeaftce for the first and second halves of 2014g@lpercentage bonus payouts of
96.0% and 103.6% of target amounts, respectivelyots for the first and second halves of 2014 weade at the level calculated by
corporate financial achievement—96.0% and 103.@¥pectively.

First-Half 2014 Plan Second-Half 2014 Plan
Target Bonus Target Bonus

Named Executive Amount Calculated Amount Calculated
Officer (75% of Per Approved (75% of Per Approved
Total Formula @ Bonus @ Total Formula @ Bonus @
Target) 96.0% 96.0% Target) 103.6% 103.6%
Patrick Gelsinger $431,26¢ $414,01¢ $414,01€ $562,50C $582,75(C $582,75(C
Carl Eschenbach $262,50C $252,00C $252,00C $271,87¢ $281,66:3 $281,663
Jonathan Chadwick $234,37¢ $225,00C $225,00C $253,12¢ $262,23¢ $262,23¢
Sanjay Pooner $225,00C $216,00C $216,00C $225,00C $233,10C $233,10C
Raghu Raghuram $187,50C $180,00C $180,00C $225,00C $233,10C $233,10C

Individual Performance Assessme
Individual performance goals for the Named Exeaiifficers were set for each of the first and sddualves of 2014.

Company-wide achievement of our 2014 operating,aafining and delivering our vision of the softwar
defined data center, establishing our hybrid clmitthtives, expanding our end user computing besén and
goals related to focusing and scaling the compleaylership, development and employee retet
Achievement of go-to-market strategies, customéreagh programs, execution of sales and marketing
objectives related to our core business objectwvesdevelopment of our IT, sales and marketing
organization:

Achievement of our 2014 operating plan, developingstment strategies to enable delivery on oue cor
business opportunities, goals related to achieveofayur business realignment plan, the scalingusf
business for future growth and development of marfce organizatio

Development of our end user computing businessidiet) organizational development launch of our
desktop-as-a-service offering and developing amduacing on a roadmap for desktop and mobile
technologie:

Delivery on our vCloud product introduction pladsiving development of the software-defined datatee
focusing and scaling our software-defined dataereamid vCloud development and marketing efforts and
organizational and employee retention gt
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As discussed above, our Executive Bonus Prograwided that payouts for individual performance wobé&lfunded, subject to the
Compensation and Corporate Governance Committe¢épal use of negative discretion, at 1.5x theesaatio as payouts based on the
corporate financial metrics if threshold achievetwrcorporate financial goals sufficient to triggeminimum payout was reached. There
were no formulas or weightings assigned to indiglcaerformance objectives, and achievement wassadaverall on a holistic basis that
also took into account overall individual and compaerformance. As discussed above, during 201Iocate financial goals above the
threshold levels were achieved. With respect tmpts/for individual goals, the Compensation andp@ate Governance Committee
exercised its negative discretion, in consultatigih management, to determine payouts for the &ingt second halves of 2014.

First-Half 2014 Bonus Plan Seconc-Half 2014 Bonus Plar
Target Bonus Bonus
E)?g]cictjive é@%g} Pcé?llgglr?rt\i(lja Approved ;;E)guer:t Pcé?llgglr?rgiclja Approved
Officer Total @ 144.0% Bonus (@% geTt)Ota' @( 1o54% Bonus
Target) (=1.5x 96%) 103.6%)
Patrick Gelsinger $143,756  $207,009 (giolff%g?g‘zt $187,500 $291,375 (1(;3},%/08;’?286t
Carl Eschenbach $87,500  $126,000 (ggﬁfg‘fygggﬁ $90,625 $140,831 (m%i%ﬁi?get
Jonathan Chadwick $78,125  $112,500 (ggﬁzg’f’?gget $84,375 $131,119 (1o§(§i’f??7a%et
Sanjay Pooner $75,000  $108,000 (gg/zg;?grget $75,000 $116,550 (mf;iﬁi%et
Raghu Raghuram $62,500 $90,000 (ggﬁfg’f’?gget $75,000 $116,550 (mi;%fg%et

Discretionary Bonu:

The Compensation and Corporate Governance Comnhisteéhe authority to approve discretionary bonosgside of the Executive
Bonus Program in the event that circumstances Hrétevere not contemplated at the beginning ofyt/ee when the annual bonus plan
structure was approved. In March 2014, the Comgimmsand Corporate Governance Committee approwetkedime discretionary bonus
paid to Mr. Eschenbach in the amount of $2.3 millibhe bonus was intended to recognize Mr. Eschemfoa outstanding contributions
during 2012-2013, including acting as CFO for thyearters in 2012 during a period of managemensitian, integrating our CEO and CFO
through 2013 and leading go-to-market integratimingeveral significant acquisitions, including #xeuisition of Nicira, that positioned
VMware for success going forward.

Long-Term Incentives

We strongly believe that equity awards furtherralige interests of our Named Executive Officerqthiiose of our stockholders. Equity
awards are also an important part of the compemsatickages that we use to recruit new executies hidditionally, we annually review
the composition, value and vesting timeline of kbagm equity-based incentive awards held by our BhfExecutive Officers, and our
Compensation and Corporate Governance Committéedieally approves refresh grants designed to pterfang-term retention of our
executive team and meet the objectives of our ékecaompensation program.

50



Table of Contents

During 2014, our Compensation and Corporate Govem&ommittee maintained the mix of equity awastatdished in 2013 as
follows:

We believe that this mix of incentives meets thenpry objectives of our equity grant programs kigrahg executive compensation
with total stockholder return, focusing executiwfprmance on metrics that are key to our sucaegpeomoting long-term retention.

During 2014, we made the following equitgsed awards to our Named Executive Officers patgdoeour annual refresh grant progri
The Compensation and Corporate Governance Commaitie@ved the awards in July 2014. The performameics for ondhalf of the 201«
PSU awards are applicable to performance periogsrencing in 2015. Those performance metrics wesbbshed in March 2015.
Performance metrics for the second half of the 2834 awards are applicable to a performance pedotmencing in 2016. The 2016
performance metrics will be established in earl§@0Grant date fair values for PSUs are not detegthuntil performance metrics are
established. Accordingly, the grant date fair valakthe 2014 PSU grants discussed below are fietted in the Summary Compensation
Table and the other tables in th€6mpensation of Executive Officérsection of this proxy statement. Instead, ond-bthe 2014 PSU
grant date fair values will be reflected in our 8@ftoxy statement and the remaining half will biéeted in our 2017 proxy statement.

Total Stock

Equity PSU RSU Options
Named Executive Officer Selected Selected # of Selected # of Selected # of Stock

Value Value PSUs® Value RSUs® Value Options 4
Patrick Gelsinger $12,500,00(| $6,250,00C 65,895 | $3,750,00C 39,537| $2,500,00( 87,860
Carl Eschenbach $6,000,00C | $3,000,00C 31,629 | $1,800,00C 18,977 | $1,200,00C 42,173
Jonathan Chadwick $5,000,00C | $2,500,00C 26,358 | $1,500,00C 15,814 | $1,000,00C 35,144
Sanjay Pooner $3,000,00C | $1,500,00C 15,814 $900,00C 9,488 $600,00C 21,086
Raghu Raghuram $4,000,00C | $2,000,00C 21,086 | $1,200,00C 12,651 $800,00C 28,115

(1) The number of PSUs, RSUs and stock optionsreoMey each award was determined by dividing thected value by the 45-day trailing average pricéMware Class A common
stock as of the first day of the month during whilch award was granted to derive a quotient. Fats?8e conversion price was the same as for thésR®Bd stock options, i.e.,
leading up to the July 2014 grant of RSUs and stgtions. The number of PSUs and RSUs stock opti@ssequal to 1x the quotient. The number of sttions was equal to 3x
the quotient
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Performance Stock Un—2014 and 2015 Plans
The design of the 2014 PSU Plan is substantialhsistent with the 2013 PSU Plan, with the followadjustments.

Performance Measuremen . Increased the length of the performancasuement to two consecutive 1-year periods, cogeri

Period 2015 and 2016, with a 2-year scaling metric, adithestep in transition to a 3-year scaling neini
2015 PSU Plar

Additional Revenue . Implemented a modifier that substantipiynalizes executives for under-performing relative-

Performance Hurdle year revenue growth

Modifier on Overall . Reinforces executive focus on longer-teerenue performance in addition to multi-year

Opportunit performance in annual revenue and operating mi

We designed the metrics for our 2014 PSU awardatoed Executive Officers to focus on indicators thil measure the degree to
which we successfully deliver on the three cordrimss opportunities we have identified for VMwanmehe software-defined data center,
hybrid cloud computing and end user and mobile aging markets. We selected the achievement of tev¢argets, as adjusted for the
change in deferred license revenue, and non-GAARabtipg margin targets, as the performance gaalksddlition, to reinforce the longégrm
performance expectations associated with the 2@&L4 Pan, we implemented ay2ar revenue growth goal that must be achieveddardor
PSUs to be converted to shares at earned levedsdiieg to the results from each individual tranchiee 2-year revenue growth goal in the
2014 PSU Plan was the first step in our transitioa 3-year revenue growth goal. In March 2015jmgemented the 2015 PSU Plan, which
provides for three consecutive 1-year periods wifliyear scaling metric. The Committee continuesveduate alternative structures with the
goal of best aligning our PSU Plan with the longri@erformance of the Company.

S of Cerant Tied 1o Fiscal 2005 Performance “'i"‘ S0% i Girant Tied to Fiscal 2006 Perfirmance

Adjusted MNon-LAAP Operating Adjusted Nmn-GAAP Operating
Revemue Margin Revemue Margin
(70 Wekgliti (%% Welghi) { T Welght) {30%% Wilght)

Performance levels will be adjusted to excludeitigact of VMware’s merger and acquisition-relatexhsactions during the period and
provide for further adjustment in the event of digant corporate transactions. Achievement willbeasured following the end of each
tranche in fiscal years 2015 and 2016, and achienénelative to the multrear performance goal will be measured following ¢md of fisce
year 2016. Depending upon the level of achieventkatperformance stock units can convert into shafeommon stoc
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at ratios ranging from one-half share to two sh&wesach performance stock unit. If the minimumf@enance threshold is not met, then no
shares will be issued. We believe that couplinggparance metrics over a 2-year period allows usign our performance metrics to our
strategic plan while also promoting longer-termaeiteve retention.

We determined the total value of the equity awamdsited to each Named Executive Officer when weeamad refresh awards in July
2014 by taking into account a variety of factorgluding the timeline for vesting in each Named &xive Officer’s existing grants, and
comparisons of data from our identified peer grolipompanies and the reference group of compaisesissed above. The stock option and
RSU grants vest over a four-year period. For moi@rimation on the vesting schedules of stock ogtimmd PSUs granted to Named

Executive Officers, see theCompensation of Named Executive Officers—Outstgrigiijuity Awards at Fiscal-Year Erigection of this
proxy statement.

Performance Stock Un—2012 and 2013 Plans

In addition to the performance share units grametD14, Named Executive Officers were subjectG@d2and 2013 PSU Plans.
Performance and applicable payouts associatedtingde plans are described below. In total, the 280P3 and 2014 PSU Plans are intended
to measure long-term performance and only provadairg opportunity for executives if they both amré performance results and remain
employed on the vest dates associated with th@sggrAn illustration of the staggered design afangoing PSU program is below.

PSU Gran 2012 2013 2014 2015 2016 2017
2012 PSU PI .
Granted an 3-Year Performance Period Vested
February 2012 - February 13, 2015
(except new hire Performance Metric: 2012-2014 Revenue
and promo
1.5 Year Performance _
2013 PSU Plan Period Vesting on
Granted July _ January 31, 20!
2013 Performance Metrics: 1-Year Retention Subject to
Adjusted Revenue and Service Period | Performance ar
Non-GAAP Operating Continued
Margin Employment
Award Size
2014 PSU Plan Determined 2-Year Performance Period ;
Award Size in July FVeszstmg 02n8
Determined in 2014 in Performance Metrics: 20;’7%6‘8’ "
July 2014 connection 2-year total revenue growth; Porf ubject to
(performance with 2014 annual tranches (2015 and 2016) angr ggr:t"?‘r:m: f
periods Refresh based on Adjusted Revenue and " - rr|1eunt
commence in Equity non-GAAP Operating Margin ploy
2015) Program
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2012 PSU Plan

In February 2015, the Compensation and Corporatef@ance Committee reviewed company performanceastgaetrics contained in
PSU grants made to Messrs. Gelsinger, Eschenb&elwick, and Raghuram. Mr. Eschenbach receivedgtants of PSUs under the 2012
PSU Plan; the first grant in February 2012 reflddtee ongoing annual equity refresh program, ardséitond grant in April 2012 was in
connection with his promotion to Chief Operatindi€Hr in April 2012. For each Named Executive Odficthe performance goal was reve
growth from 2012 through 2014. The PSUs grantedeeioruary 2012 had a maximum conversion rate equabix target, and PSUs granted
after February 2012 had a maximum conversion m@@leo 2.0x target. In the case of the promoti@wedrd for Mr. Eschenbach in April
2012, the PSU included revenue targets for eatiwaperformance periods, with the first performapeeiod ending on December 31, 2013,
and the second performance period ending on DeaeBib@014. Performance goals, actual results, @aimn ratios, and earned shares u
the 2012 PSU Plan in connection with February 2§rBats (when the maximum opportunity was 3.0x)d&scribed below.

2012 PSU Plan—Performance Achievement vs. Goalsdbruary 2012 Grants

Threshold
(No Payout  Target Maximum Actual
Below

Revenue Growth +35% +60% +86% +60.2%

($3.767B Baseline)

Conversion Ratio 50% 100% 300% 101.5%

2012 PSU Plan—PSU Conversion Based on Performamdesbruary 2012 Grants

PSUs Grantec Conversior PSUs

Named Executive Officer Grant Date Earned
at Target Ratio

Carl Eschenbach 2/29/12 22,605 101.5% 22,944

Raghu Raghuram 2/29/12 33,908 101.5% 34,416

Performance goals, actual results, conversiongiadiod earned shares under the 2012 PSU Planmectiion with April, September ar
December 2012 grants, in connection with Mr. Esbleh’s promotion, Mr. Gelsinger’s hire, and Mr. @héck’s hire, respectively (when t
maximum opportunity was reduced to 2.0x), are dlesdrbelow.

2012 PSU Plan—Performance Achievement vs. Goalb2 PSU Grants After February

Threshold
(No Payou Target Maximum Actual
Below

Revenue Growth +35% +60% +86% +60.2%

($3.767B Baseline)

Conversion Ratio 50% 100% 200% 100.8%
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2012 PSU Plan—PSU Conversion Based on Performam@dfi2 PSU Grants After February

PSUs Grantec Conversior

Named Executive Officer GDrZPet EZ?nLtJasd
at Target Ratio

Patrick Gelsinger 09/14/201. 44,052 100.8% 44,404

Carl Eschenbach 04/09/201; 49,569 100.8% 49,965

Jonathan Chadwick 12/17/201; 44,712 100.8% 45,069

2013 PSU Plan

In February 2015, the Compensation and Corporatef@ance Committee reviewed company performance@stgaetrics contained in
PSU grants made to Named Executive Officers in eotion with the 2013 PSU Plan. For each Named BikexOfficer, the performance
goals were revenue as adjusted for the changefénrdd license revenue and non-GAAP operating maiidie Committee selected an
adjusted revenue metric in order to emphasize én@pmance associated with increasing deferresdiegevenue, which is viewed by the
Company as an indicator of bookings trends and tamtopf our products and services. The performaeréod associated with 2013 PSU
grants was July 2013 (associated with the timingloén the grants were issued) through the endscélfi2c014. Performance levels were
adjusted to exclude the impact of VMware’s merget acquisition-related transactions during thequkri

Following completion of the performance period, NahExecutive Officers need to remain employed byéve for an additional 13
months, through January 31, 2016, in order to wetfte shares issuable under the awards. Thisremhstas intended to couple performance
over an 18-month period with a 13-month vestinbitadrder to align our performance metrics to strategic plan while also promoting long-
term executive retention.

Performance goals, actual results, conversiongatia earned shares under the 2013 PSU Plan arébddselow. Results were
adjusted to eliminate any impact on adjusted reeemd norsAAP operating margin of acquisitions and divesésu Accordingly, the actu
performance metrics calculated for purposes o203 PSU Plan listed in the table below differ fregiware’s reported financial results for
the periods shown.

Performance Achievement vs. Go:

Threshold
(No
Payout Max Actual

Interpolated
Achievement

Weighted

Weighting Achievement

Below)

Adjusted Revenue

(EM) $8,528.C  $8,792.C $9,056.C $8,649.4 73.0% 70%
Non-GAAP & &

Operating Margin 32.4% 34.0% 36.0% 33.7% 91.3% 30%
Conversion Ratio 50% 100% 200% - - -
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PSU Conversion Based on Performar

PSUs
Named Executive Officer Grant Date zir'lélgrtgegt Conversion Ratic Epafrtjasd
Patrick Gelsinger 07/25/201 69,387 78.5% 54,468
Carl Eschenbach 07/25/201: 52,040 78.5% 40,851
Jonathan Chadwick 07/25/201: 24,285 78.5% 19,063
Sanjay Poonen 09/13/201: 12,774 78.5% 10,027
Raghu Raghuram 07/25/201: 20,816 78.5% 16,340

Benefits and Perquisite

We provide only minimal and select executive-ldwehefits or perquisites to our Named Executived@ff targeted to assist in
recruitment of new executives and meet market jpest

During 2014, our Named Executive Officers wereiblegto participate in a program for VMware to réiunse employees at the senior
vice president-level or above, including each Naterecutive Officer, for annual comprehensive phgisexaminations and medical
screenings. We determined that offering such aftiemas in the best interests of VMware and oucklmlders given the critical role of our
senior staff to the ongoing performance of our hess.

The Compensation and Corporate Governance Commaigeeapproved the adoption of a non-qualified iletecompensation program
that is open to VMware employees at the level oéypresident and above, including our Named Exee@ifficers. The program allows a
participant to voluntarily defer between 5% and 7&Phis or her base salary, between 5% and 100Btsair her commissions (if any) and
between 5% and 100% of his or her eligible bonfuany), in each case on a pre-tax basis. VMware, tmatydoes not currently intend to,
make matching contributions. The plan became é¥feetith respect to compensation paid on or af@uary 1, 2014.

VMware’s facilities are utilized from time to tim®y local community organizations. During 2014, #tlecated operating and rental
costs for VMware facilities utilized for communigwents hosted by Mr. Gelsinger were approximaté|g3b.

VMware’s senior executives are obligated to undertaavel from time to time that is most efficiehtough use of private jet. During

2014, in the case of Mr. Gelsinger, private jetgestiom time to time was deemed to be for persosalunder applicable rules at a value of
$16,107.

Other than with respect to relocation benefits, VdMievdoes not generally provide Named Executivec®ffi with tax gross-ups or
reimbursements.

Change in Control and Post-Termination Compensation

On February 25, 2015, following review by the Comgeetion and Corporate Governance Committee, VMwdeard of
Directors approved a change in control retenti@am fthe “CIC Plan ) covering VMware executives, including each of treniéd Executiv
Officers. As part of the annual review of executbaanpensation relative to VMware’s peers, the Cottemiidentified that this was an area
that was appropriate to address from a market cttive@ess perspective. The CIC Plan is intendeehttourage the retention of Named
Executive Officers and reduce uncertainty regardiggpersonal consequences of a potential change in
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control. The CIC Plan provides severance benaittéBmed Executive Officers who are involuntardyninated without “cause”, or who
terminate employment for “good reason”, within 1@nths following a “change in control” of VMware @asuch term as defined in the CIC
Plan) with benefits designed to be competitive sithilar plans at VMware’s peer companies.

Upon a qualifying termination under the CIC Plalidiwing a change in control, each Named Executi#écér is eligible to receive (i)
lump sum payment equal to a multiple of annual lsasary, target annual bonus and monthly healtlréaree premiums; and (ii) full
accelerated vesting of outstanding equity awardiéwslre’'s CEO, Mr. Gelsinger, is eligible to receiveo times his annual base salary and
target bonus and 24 months of the health insurprem@ium amount. Other Named Executive Officersediggble to receive 1.5 times their
annual base salary and target bonus and 18 mofithe bealth insurance premium amount.

The monthly health insurance premium amount eqU&086 of the monthly cost required to obtain cordiimn coverage for the Named
Executive Officer and his or her covered dependéiased Executive Officers would be required tocete a release in favor of VMware in
exchange for CIC Plan benefits. Performance-bageityeawards will generally convert into sharesaaget amounts if a change in control
occurs during a performance period, unless otherspecified in the performance award agreement.

The CIC Plan does not provide for any tax gross-lpthe event the Named Executive Officer wouldsbbject to an excise tax under
Section 4999 of the Internal Revenue Code (imposeiddividuals who receive compensation in conmectiith a change of control that
exceeds certain specified limits), the benefithi®oNamed Executive Officer will be reduced to éxéent that such benefits do not trigger the
excise tax unless the Named Executive Officer woetdin greater value (on an after-tax basis) bgikéng all benefits and paying applicable
excise, income and payroll taxes.

In addition to the double trigger acceleration piled under the CIC Plan, the PSU awards grant&thined Executive Officers provide
that if a change in control occurs during a perfange period, that performance period will terminatmediately prior to consummation of
the change in control and the PSUs will conven thhe-based vesting awards that convert into Gdassmmon stock at the target level of
achievement.

Compensation Risk Assessment

We believe that the mix and design of the elemehtair executive compensation are well balanceddandot encourage management
to assume excessive risk. As detailed above, ounpais balanced among base salary, short-terfopeance cash bonus awards and equity
compensation. Executive officer compensation iwifyeaveighted towards long-term, equity-based irteencompensation, which we believe
discourages excessive short-term risk taking amhgly aligns executive officer interests with #reation of long-term increased stockholder
value. In addition, we maintain policies againgt purchase of hedging instruments in order to hredtain the alignment of executive offi
interests with long-term changes in stockholdeu&dly prohibiting executive officers from purchagfinancial instruments that trade off the
potential for upside gain in order to lock in therent market value of our securities. Additionalg discussed below, our executive
compensation plans also include compensation reg@revisions that enable us to recover performamrises, as well as gains on equity
awards, that were earned due to activity detrinieatthe Company.

Tax Deductibility

Section 162(m) of the Internal Revenue Code of 188@Gmended, generally disallows a tax deductiguublic corporations for
compensation greater than $1 million paid for dagél year to the corporation’s chief executivaagff and certain other executive officers.
However, performance-based compensation is noesutg the $1 million deduction limit if certaing@irements are met. The Compensation
and Corporate Governance Committee may considemhact of Section 162(m) when designing our cashexjuity bonus program, but
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may elect to provide compensation that is not fdéyguctible as a result of Section 162(m) if itedetines this is in our best interests. The
Compensation and Corporate Governance Committeetsted our 2014 Executive Bonus Program for ounbid Executive Officers and t!
performance stock unit awards and stock optionstgcain 2014 in order to allow each to qualify asfprmance-based compensation under
Section 162(m). The restricted stock units grame2D14 do not qualify as performance-based corgians

Hedging Policy

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

Compensation Recovery Policies

Our Executive Bonus Program for our executive effs; including our Named Executive Officers andghgormance-based long-term
equity award program were both adopted under therfdlead and Restated 2007 Equity and Incentive FPlanincentive Plan includes
provisions that allow us to cancel outstanding goaivards or “clawback” the value of cash bonusrawaecently realized if an officer,
including each of our Named Executive Officers,aep in activity determined to be detrimental towdle. Additionally, both programs
include an incentive compensation recovery prowisinder which we can require reimbursement of amub paid under the plan where
payment was predicated on financial results thaewabject to a significant restatement and thivididal engaged in fraud or misconduct
that caused or partially caused the restatemesetpolicy applies to payments made within three yeéthe date when the applicable
restatement is disclosed.
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COMPENSATION OF EXECUTIVE OFFICERS

Summary Compensation Table

The table below summarizes the compensation infoomé#or the fiscal years ended December 31, 22043 and 2012 for our Named
Executive Officers—our Chief Executive Officer, dbhief Financial Officer and the three other maghly compensated individuals who
were serving as executive officers of VMware atéhd of fiscal year 2014. The amounts shown irStioek Awards column do not reflect
compensation actually received by the Named Exee@ificer, but instead include the aggregate gdate value of awards computed in
accordance with generally accepted accounting atasd

Non-Equity
Stock Option Incentive Plan All Other
Name and Principal Salary Bonus Awards M@ Awards @) Compensation® Compensation)
Position Year $) ($) ($) (6] (&) ($) Total ($)
Patrick P. Gelsinger 201« 925,00( — 3,819,671 2,423,117 1,322,274 49,4970)  8,539,62(
Chief Executive Officer 201z 850,00: — 9,444,52! 2,337,87 1,284,318 75,323  13,992,04¢
20126) 286,60: — 13,131,23 — 432,441 105,055 13,955,33¢
Jonathan C. Chadwick 201« 650,00( — 1,527,79 969,27. 646,613 7,372 3,801,04¢
Chief Financial Officer 201z 625,00( — 3,305,52 818,24: 697,969 8,142 5,454,882
Chief Operating Officer and Executive Vice Presic 2017 99,36( 155,88: 12,641,07 — — 1,250 12,897,56¢
Carl M. Eschenbach 201¢  712,50( 2,300,001 1,833,361 1,163,13 708,288 22,15209)  6,739,43¢
President and Chief Operating Officer 201z 693,73: — 7,083,37. 1,753,400 774,616 15,715 10,320,84¢
2012 661,37¢ — 18,966,43 — 740,032 21,044  20,388,88¢
Sanjay Pooner 201« 600,00( — 916,63t 581,55: 599,850 2,400 2,700,43¢
Executive Vice President and General Manager, EserU 20149) 245 38¢ 600,00 5,037,32. 4,544,27 297,357 — 10,724,33:
Computing
Rangarajan (Raghu) Raghuram(10) 201¢  550,00( — 1,222,21:  775,41: 551,850 — 3,099,47¢
Executive Vice 201z 487,46t — 2,833,29 701,34« 544,156 — 4,566,26¢

President and General Manager, Soft--Defined Data Cente

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

(2) This column does not reflect the value of 26BUs awarded in July 2014, because performance geaé not set until March 2015. For more inforaratiegarding the 2014 PSUs,
please se* Compensation Discussion and Anal—Compensation Compone—Long Term Incentivi—Performance Stock Un—2014 Plan.”

(3) Amounts consist of cash incentive compensatgmmed for services rendered in the respectivalfi@ars under our annual cash incentive bonus plammore details on the annual
cash incentive bonus plan, < Compensation Discussion and Anal—Compensation Compone—Annual Performanc-Based Bonu” and“ Grants of Pla-Based Award<”

(4) The amounts listed in the All Other Compensatiolumn for fiscal 2014 include: (i) matching cdbations made under the VMware 401(k) plan of $8,for Mr. Chadwick and
$5,500 for Mr. Eschenbach, (ii) matching contribos under VMware’s Matching Gift Program, underetheémployees may contribute to qualified charitaisganizations and
VMware provides a matching contribution to the éyan an equal amount, of $3,141.59 for Mr. Gefginand $3,141.59 for Mr. Eschenbach and (jii)adb&t of an annual executive
physical, available to all senior executives of Vate, of $1,872 for Mr. Chadwick and $2,400 for Moonen
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®)

(6)
(7
(8)
©)

Amount also includes $25,914 for spousal travel attendance at a Company sales organization, 84335 of allocated operating and rental cfostyMware facilities utilized for
community group events hosted by Mr. Gelsinger$i®l 107 of expenses for usage of an aircraft ovayeIMC, our parent and controlling stockholder. BMC aircraft use by
Named Executive Officers is documented and categdras business, personal or mixed use dependitigequurpose of a flight. The purpose of a flightietermined based upol
review and analysis of flight data, the Named ExigeuOfficer’s itinerary and other relevant infortiwan. A flight is categorized as mixed use if itindes both personal and business
aspects. Personal use of EMC-owned aircraft issebhased on the aggregate incremental cost to E&&rdined on a per flight basis and includes thst abfuel used, the hourly
cost of aircraft maintenance, landing fees, triptel hangar and parking costs, and crew-relatsts cbhe incremental cost does not include “deatihiéights (e.g., a return flight o
which no passenger was on board); if includedijrtheemental cost would increase by $18,310 for Gklsinger. (Deadhead flights are categorized améss or personal based on
the purpose of the immediately preceding or folloyvilight leg, as appropriate

Because Mr. Gelsinger was elected Chief Executiffieéd effective September 1, 2012, the amountdismal year 2012 represent compensation for agbdigcal year.

Because Mr. Chadwick was appointed Chief Finar@féiter effective November 5, 2012, the amountsfigezal year 2012 represent compensation for agbdigcal year

Amount includes $13,511 for spousal travel andhaié@ce at a Company sales organization e

Because Mr. Poonen joined VMware as Executiiee WPresident and General Manager, End-User Compaffective August 5, 2013, the amounts for figedr 2013 represent
compensation for a partial fiscal ye

(10) Mr. Raghuram was not a Named Executive Officerrpudiscal year 201:
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Grants of Plan-Based Awards

The following table sets forth information concerginon-equity incentive plan grants to our Nameddttive Officers under our
Executive Bonus Program during the fiscal year dridecember 31, 2014 and stock awards granted tblawed Executive Officers during
2014 under the Incentive Plan. For further infoiigrabn our non-equity incentive plan grants, s&oinpensation Discussion and Analysis—
Compensation Components—Annual Performance-BasealsBal he actual amounts realized in respect of the-@equity plan incentive
awards during the 2014 fiscal year are reportatiéri: Summary Compensation TabBlander the “Non-Equity Incentive Plan Compensdtion
column.

Estimated Possible anout All Other All Other Grant Date
Under Non-Equity Stock Option Exercise Fair Value
Incentive lél)an Awards: Awards: or Base of Stock
Awards Number of Number of Price of and Option
Threshold Maximum Shares of Securities Option
Grant Target Stock or Underlying Awards Awards

Name Type W@ Date ($) ($) $) Units (#) Options ($/sh) $®
Patrick P. Gelsinger H1 Bonu 02/12/1¢ 293,26: 575,02} 1,358,49 — — — —
H2 Bonu 08/14/1+ 382,50( 750,00( 1,771,87 — — — —
RSU Gran 07/24/1+ — — — 39,531 — — 3,819,67!
Option Gran 07/24/1+ — — — — 87,86(  $ 96.61 2,423,17!
Jonathan C. Chadwick H1 Bonut 02/12/1« 159,37} 312,50( 738,28: — — — —
H2 Bonut 08/14/1+ 172,12! 337,50( 797,34 — — — —
RSU Gran 07/24/1+ — — — 15,81« — — 1,527,79
Option Gran 07/24/1+ — — — — 35,14« $ 96.61 969,27.
Carl M. Eschenbach H1 Bonu 02/12/1¢ 178,50( 350,00! 826,87! — — — —
H2 Bonu 08/14/1+ 184,87! 362,50( 856,40( — — — —
RSU Gran 07/24/1+ — — — 18,977 — — 1,833,36!
Option Gran 07/24/1+ — — — — 42,17:  $ 96.61 1,163,13.
Sanjay Pooner H1 Bonut 02/12/1« 153,00( 300,00( 708,75!( — — — —
H2 Bonut 08/14/1+ 153,00( 300,00( 708,75( — — — —
RSU Gran 07/24/1+ — — — 9,48¢ — — 916,63t
Option Gran 07/24/1+ — — — — 21,08¢  $ 96.61 581,55:
Rangarajan (Raghu) Raghuram H1 Bonu: 02/12/1¢ 127,50( 250,00( 590,62! — — — —
H2 Bonu 08/14/1+ 153,00( 300,00( 708,75( — — — —
RSU Gran 07/24/1+ — — — 12,65: — — 1,222,21:
Option Gran 07/24/1+ — — — — 28,11t  $ 96.61 775,41

(1) This table does not reflect the value of 2084JB awarded in July 2014, because performance fpydlsese awards were not set until March 201%.nkare information regarding
the 2014 PSUs, please ¢ Compensation Discussion and Anal—Compensation Compone—Long Term Incentive—Performance Stock Un—2014 Plan.”

(2) “H1Bonus”in the above table refers to grants under thecHttee Bonus Program for performance between Jariye2014 and June 30, 201442 Bonus” in the above table
refers to grants under the Executive Bonus Prodearperformance between July 1, 2014 and Decembe2(BL4.

(3) Amounts shown are possible payouts under tie@ive Bonus Program. These amounts were bas#teéndividual's 2014 base salary and position. pregram included
corporate and individual performance goals with #§%ach Named Executive Officer’s target amoued to corporate performance goals. Threshold paiswesre set at 68% of
the target amounts and were tied to achievemetrpirate financial goals. Accordingly, threshotthbs amounts were 51% of the target amounts foNaared Executive Officers.
Maximum payments were set at 236.25% of the tagetunts. For more information on the Executive BoRtogram, seeCompensation Discussion and Analysis—Compensation
Componen—Annual Performanc-Based Bonu.”

(4) This column reflects the grant date fair valaésach equity award computed in accordance WA opic 718, without taking into account estimdtateitures. The fair market
values of these awards have been determined basessomptions set forth in the note titleBttckholders’ Equity to our audited financial statements for the flsesar ended
December 31, 2014 included in our Annual Reporform 1(-K filed with the SEC on February 26, 20:
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Outstanding Equity Awards at Fiscal Year-End

The following table sets forth information concerpistock options and stock awards held by our NaExegtutive Officers as of
December 31, 2014. Except for the EMC awards hglilb Gelsinger, the market values for unvestedlsewards are calculated based on a
market value of $82.52 of our Class A common si{dlo& closing market price of VMware’s Class A commstock on December 31, 2014)
multiplied by the number of shares subject to tivard. For the EMC awards held by Mr. Gelsinger,rtieeket values for unvested stock
awards are calculated based on a market value®74der share (the closing market price of EM@simon stock on December 31, 2014)
multiplied by the number of shares subject to thard. For awards which are subject to performaraset conditions as described in the
footnotes below, the number of shares reflectsoperdnce assuming achievement at target unlessaasigenoted.

QOutstanding Option Awards Outstanding Stock Awards
Time-Based Vestinc Performance-Based
Awards Vesting Awards

Equity

Incentive
Equity Plan

Incentive Awards:
Plan Market or

Awards: Payout

Market Number of Value of
Number of Value Unearned Unearned

Number of Number of Shares or of Shares Shares, Shares,
Securities Securities Units of or Units Units Units or
Underlying  Underlying Stock Helc  of Stock  or Other Other Rights
Unexerciset Unexercised Option Option That Have Held That Rights That That Have
Options (#) Options (#) Exercise Expiration Not Vestec have Not Have Not Not Vested
Name Type Grant Date Exercisable Unexercisabl¢ Price ($) Date Type Grant Date (#) Vested ($ Vested (#) (%)
Patrick P. Gelsinger EMC  10/30/09@) 500,00( — 16.47 10/30/1¢ EMC 02/02/11) 25,00( 743,50( — —
EMC  08/03/103) 19,20( 480C 20.47 08/03/2( EMC 08/03/11( 10,18:  302,87: = —
EMC  02/02/11(4) 27,00( 9,00  20.47 08/03/2( EMC 02/02/120) 1952( 580,52 = —
EMC 08/03/113) 12,32¢ 8,21€  25.0¢ 08/03/2: VMW  09/14/12() 38,54t 3,180,81 = —
EMC  02/02/227) 14,76: 14,76:  25.0. 08/03/2: VMW  09/14/12®) = = 88,10: 7,270,34:
VMW  07/25/13(9) 34,69: 57,82  84.0. 07/25/2( VMW 07/25/1310) 26,020 2,147,17! = =
VMW  07/24/14(11) = 87,86(  96.61 07/24/2: VMW 08/14/13(12) = = 69,381 5,725,81!
VMW  07/24/14(13) 39,53 3,262,59 = =
Jonathan C. VMW 07/25/130) 12,14: 20,23¢ 84.0¢  07/25/2C VMW  12/17/12(®) 44,71 3,689,71 — —
Chadwick VMW  07/24/14(11) — 3514  96.61 07/24/2; VMW  12/17/12®) — — 89,42: 7,379,26!
VMW  07/25/13(10) 9,10¢  751,59; — —
VMW  08/14/13(12) — — 24,28t 2,003,99!
VMW  07/24/14(13) 15,81 1,304,97 — —
Carl M. Eschenbach VMW  07/25/13©) 26,01¢ 43,36¢ 84.0¢ 07/25/2C VMW 09/15/1104) 13,15¢ 1,085,55 — —
VMW  07/24/14(11) = 42,17:  96.61 07/24/2. VMW 02/29/12(15) 67,81¢ 5,596,09.

VMW  04/09/12(14) 18,58¢ 1,533,96 = —
VMW  04/09/12(16) — — 99,13¢ 8,180,86!
VMW  07/25/137) 12,49( 1,030,67!

VMW  08/14/13(12) — — 52,04( 4,294,34,

VMW 07/24/14(13) 18,97: 1,565,98; = =

Sanjay VMW 09/13/13(18) 53,22¢ 117,09¢  87.67  09/13/2( VMW 09/13/13(14) 33,53! 2,767,14 — —
Poonen VMW 07/24/1411) — 21,08¢  96.61 07/24/2: VMW 09/13/13(19) — — 12,77¢ 1,054,111
VMW  07/24/14(13) 9,48¢  782,95( — —

Rangarajan (Raghu) VMW  06/15/09(<9) 3,12¢ —  30.8C 06/15/1f VMW 02/29/12(15) — — 101,72- 8,394,26.
Raghuram VMW  07/25/13©) 10,40: 17,34,  84.0¢ 07/25/2( VMW 07/25/13(0) 7,80¢  644,15: = —
VMW  07/24/1411) — 28,11¢  96.61 07/24/2; VMW 08/14/13(12) 20,81¢ 1,717,73

VMW 07/24/14(13) 12,65.  1,043,96 = =

(1) Option vested over five years on each annivershtlyeodate of gran

(2) RSU vests over four years on each anniversaryeofitite of grant, subject to continued employmr

(3) Option vests over five years on each anniversathefiate of grant, subject to continued employn

(4) Represents a performance stock option to purchesesof EMC common stock. Based on 2011 performbgdEMC, 36,000 EMC option shares are issuableyaunt to this optior
One-quarter of the EMC option shares vested onugepr2, 2012, and the remaining shares vest rataagy year until fully vested on February 1, 20difhject to continued
employment

(5) Represents a PSU convertible into shares of Eb@mon stock granted by EMC when Mr. Gelsinger am&MC employee. Based on 2012 performance by B38(560 EMC
shares are issuable pursuant to this PSU. Onedhtite PSUs vested on February 6, 2013, and thairéng Eligible PSUs vest ratably every year théer until fully vested on
February 1, 2015, subject to continued employn

(6) RSU vests over four years, with 37.5% vestethenl8month anniversary of the first day of the month ®&U was granted and the remaining shares vesttagly every six montt
thereafter, subject to continued employm
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@)

()

(9

(10
(11)
(12)

(13)
(14)

(15

(16)

(17
(18)

(19)

(20)

Represents a performance stock option to purchesesof EMC common stock. Based on 2012 performbgdEMC, 29,525 EMC option shares are issuableyaunt to this optior
One-quarter of the EMC option shares vested onugepi6, 2013, and the remaining option sharesreg¢ably every year thereafter until fully vestedrebruary 1, 2016, subject to
continued employmen

Reflects shares that may be issued under ag@ltd as of December 31, 2014. Depending upongbeed of VMware’s achievement of financial perfoncegoals for a three-year
performance period ending on December 31, 201446160the PSUs became eligible to vest in Febru@t62Based on guidance provided by the SEC, theérmem number of
shares issuable, which assumed achievement at 20@%gwn in the table. In February 2015, it waedrined that achievement of 100.8% was attainednfore information
regarding the PSU awards, ¢ Compensation Discussion and Anal—Compensation Compone—Long-Term Incentive.”

Option vests over four years, with 25% vested aredlj 2014 and the remaining shares vesting ra&gul month thereafter, subject to continued enmpémy.

RSU vests over four years, with 25% vesting on Jurg914 and the remaining shares vesting rataldyyesix months thereafter, subject to continueglegment.

Option vests over four years, with 25% vesting cayM, 2015 and the remaining shares vesting raaldyy month thereafter, subject to continued egmpkmnt.

Reflects shares that may be issued under aa@ldl as of December 31, 2014. The PSU was awardddly 25, 2013 and performance targets wereoapgron August 14, 2013.
Depending upon the degree of VMware’s achievemgfibancial performance goals for an 18-month perfance period ending on December 31, 2014, 1008teoPSUs will
become eligible to vest on January 31, 2016, stiljemontinued employment. Based on guidance peaviay the SEC, the target number of shares issisbl®own in the table. In
February 2015, it was determined that achievemer®% was attained. For more information regardirggPSU awards, seeCompensation Discussion and Analys@@empensatio
Componen—Long-Term Incentive.”

RSU vests over four years, with 25% vesting on lMa015 and the remaining shares vesting ratatdyyesix months thereafter, subject to continuedlegmpent.

RSU vests over four years, with 25% vestinghenfirst anniversary of the first day of the nfotiie RSU was granted and the remaining sharemgesatably every six months
thereafter, subject to continued employm

Reflects shares that may be issued under agf@tl as of December 31, 2014. Depending upodebeee of VMware’s achievement of financial perfanoe goals for a three-year
performance period ending on December 31, 201£416fthe PSUs became eligible to vest in Febru@®s2Based on guidance provided by the SEC, thémmem number of
shares issuable, which assumed achievement at 39@%gwn in the table. In February 2015 it wagdeined that achievement of 101.5% was attainednfeoe information
regarding the PSU awards, ¢ Compensation Discussion and Anal—Compensation Compone—Long-Term Incentive.”

Reflects shares that may be issued under aa@ll as of December 31, 2014. 50% of the awardeligible to vest after the end of a performanegad beginning January 1, 2012
and ending December 31, 2013¢riod 1”). In February 2014, it was determined that thaddlperformance for Period 1 was not achieved. Adiogly, no shares were issuable for
Period 1. 50% of the award became eligible to aétst the end of a performance period beginningidanl, 2012 and ending December 31, 2012gfiod 2"), assuming
achievement of specified performance criteria. Bageguidance provided by the SEC, the maximum reurabshares issuable for performance during P&tjadhich assumed
achievement at 200%, is shown in the table. In&alyr2015, it was determined that achievement 6f8%@ was attained. For more information regardirggRSU awards, see *
Compensation Discussion and Anal—Compensation Compone—Long-Term Incentive.”

RSU vests over three years, with 60% vesting oe Ju2014 and the remaining shares vesting ragdyy six months thereafter, subject to continuagleyment.

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

Reflects shares that may be issued under aaf@tl as of December 31, 2014. Depending upodebeee of VMware’s achievement of financial perfanoe goals for an 18-month
performance period ending on December 31, 2014£4616the PSUs will become eligible to vest on Jap34, 2016, subject to continued employment. Baseduidance provided
by the SEC, the target number of shares issuaklwoisn in the table. In February 2015, it was dweteed that achievement of 79% was attained. Foermdormation regarding the
PSU awards, s€* Compensation Discussion and Anal—Compensation Compone—Long-Term Incentives”

Option vested over four years, with 25% vegtin the first anniversary of the first day of thenth the option was granted and the remainingeshagsting ratably each month
thereafter
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Option Exercises and Stock Vested

The following table sets forth information regamglistock options and stock awards exercised aneédgstspectively, for our Named
Executive Officers during the fiscal year ended &wgber 31, 2014.

Option Awards Stock Awards
Number of
Shares Number of

Acquired on Value Realized ol Shares Acquirec Value Realized
Name Exercise (# Exercise ($)® on Vesting (#) on Vesting ($)®@
Patrick P. Gelsinger® — — 144,864 7,471,9256)
Jonathan C. Chadwick — — 50,17¢ 4,718,527
Carl M. Eschenbach — — 56,55¢ 5,464,905
Sanjay Poonen — — 11,177 1,101,829

Rangarajan (Raghu)
Raghuram — — 41,74« 4,314,003

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

(2) Except for Mr. Gelsinger, amounts representairemarket value of VMware Class A common stamkthe applicable vesting date, multiplied by thenber of shares of restricted
stock units vested on each such date. Fair magteévs determined based on the closing price ofwdké’s common stock on the NYSE on the vesting.d&ie vesting dates that do
not fall on a trading day, fair market value isedtgtined based on the closing price of VMware’s camrstock on the trading day immediately precedimgvesting date. Amounts
shown do not represent proceeds from sales of sharpiired on vesting of stock awards and do miticate that shares were actually st

(3) Prior to joining VMware, Mr. Gelsinger was axeeutive officer at EMC, our parent and controllstgckholder. Mr. Gelsinger continues to vest iniggawards granted by EMC
while he is employed by the Compa

(4) Includes 54,157 VMware RSUs and 90,704 EMC RSUBsubsted during the fiscal year ended Decembe@14.

(5) Represents the fair market value of VMware and E#d@mon stock on the applicable vesting date, nlidddy the number of shares of stock that vestethat date

Pension Benefits
VMware does not provide pension benefits to its Mdrxecutive Officers.

Nonqualified Deferred Compensation

In 2013, VMware adopted a non-qualified deferreshpensation program, which became effective Januig2914. The program is
open to VMware employees at the level of vice-mresi and above, including our Named Executive @ficThe program allows a
participant to voluntarily defer between 5% and 7&Phis or her base salary, between 5% and 100Btsadr her commissions (if any), and
between 5% and 100% of his or her eligible bonfuany), in each case on a pre-tax basis. VMware, imatydoes not currently intend to,
make matching contributions. A participant can efechis or her deferrals to be treated as if 8tgd in one or more mutual funds, which
mirror those of our 401(k) plan. Amounts deferrgdelach participant under the program are creddedliookkeeping account maintained on
behalf of each participant. The bookkeeping acconder the program will then be adjusted basedhempéerformance of the participant’s
investment elections. VMware does not provide aguteed rate of return on these funds. The proggammfunded,” and all deferrals are
general assets of VMware.

Participants are generally eligible to receive pagtof his or her contributions and related eamiatgthe end of an elected deferral
period or six months after a separation of serfriem VMware on the first business day of the naxarer. A participant can elect to receive
his or her payments in a lump sum or annual
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installments. Individual contributions and relagainings vest completely upon a participant’s diggplor death. Participants may make
hardship withdrawals under specific circumstances.

The following table shows the executive contribosipearnings and account balances for the NamecuExe Officers in the Deferred
Compensation Plan as of December 31, 2014.

Aggregate
Executive Earnings Aggregate
Contributions (Losses) ir Balance at
in Last Fiscal Last Fiscal Last Fiscal
Name Year ($) @ Year ($) @ Year-End ($) @
Patrick P. Gelsinger 489,18. 2,87¢ 492,061
Jonathan C. Chadwick — — —
Carl M. Eschenbach — — —
Sanjay Pooner — — —
Rangarajan (Raghu) Raghuram 385,92! 8,19: 394,118

(1) Represents deferred amounts that are also remwtedmpensation in the Summary Compensation Tailegdfiscal year 2014
(2) None of the amounts shown in this table are inaudehe Summary Compensation Table because tleeyadmpreferential or above mark
(3) None of the amounts shown in column have been qusiyi reported in the Summary Compensation Tabtagpensation for fiscal year 2014 or a prior figesr.

Potential Payments upon Termination or Change in Cotrol

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

Involuntary Termination for Cause

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

Involuntary Termination without Cause or Resignatiodfor Good Reason

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

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

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

65



Table of Contents

Voluntary Termination

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

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

Change in Control

In February 2015, VMware adopted a change in corgtention plan covering VMware executives. VMwardamed Executive
Officers are entitled to receive the severance fiisradescribed in ‘Compensation Discussion and Analysis—Compensatomp8nents—
Change-in-Control and Post-Termination Compensatiapon termination without “cause,” or followingtearmination of employment for
“good reason” within 12 months following a “changecontrol” of VMware.

The PSU awards granted to Named Executive Offigergide that the awards will become fully vested/ terminate an officer's
employment other than for cause or the officer teates his or her employment for good reason wittirmonths following a change in
control of VMware. Additionally, if a change in dpal occurs during a performance period, that penfmce period will terminate
immediately prior to consummation of the changeantrol. For PSUs granted in 2012, the conversaio for performance periods
terminated due to a change in control would haenletermined using a hypothetical revenue groatinfor the full performance period
calculated based on the annualized revenue gratetfar the period prior to the change in contfalt PSUs granted in 2013, the conversion
ratio for performance periods terminated due thange in control would have been 1.0. The perfonaaeriods for all of the PSU awards
granted in 2012 and 2013 are now complete.

During 2014, our Named Executive Officers did naté change in control agreements. However, ceofainir Named Executive
Officers were contractually entitled to compensatio benefits if they were involuntarily terminatether than for cause or terminate their
employment for good reason following a change intie® of VMware. These contractual agreements weperseded by the change in
control retention plan. Each of Mr. Gelsinger’s,. Mhadwick’s and Mr. Poonen'’s offer letters prodder the acceleration of vesting of the
entire unvested portion of the RSUs, and, in tlse ad Mr. Poonen, stock options, granted to thieaffin connection with his hiring in the
event of the officer’s involuntary termination byetCompany without cause or the offisetérmination of employment for good reason wi
12 months following a change in control of VMwaféie agreement relating to the RSU awarded to Msh&sbach in April 2012 in
connection with his promotion to Chief Operatindi€Hr provided for the acceleration of vestinglo¢ £ntire unvested portion of the RSU in
the event of his involuntary termination by the Qramy without cause or his termination of employnfengood reason following a change
in control of VMware.

Death

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

Upon termination for disability, for those emplogeeho hold equity awards granted under the Inceri®ihan, including our Named
Executive Officers, unvested stock options andkstaeards will immediately vest, and all optionschbl an employee prior to his or her
termination for disability will remain exercisalfler three years thereafter. The awards granted\bg Eo Mr. Gelsinger prior to his
employment by the Company, which continue to vgdtleir terms while he is employed by the Compamygyide the same benefits.

Retirement

We do not provide any retirement benefits to oumidd Executive Officers, other than matching 40p{kh contributions to the extent
that they are provided to all employees who paditg in our 401(k) plan. Effective July 2014, theximum matching contribution available
to all employees participating in our 401(k) plar$iL,500 per fiscal quarter.

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 badroeed on December 31, 2014. The actual amouris fmaid can only be determined at
the time of the termination of employment. Exclu@ded benefits of equal value provided to all empés; such as payments upon an
employee’s death.

Without Cause/

Termination Due to Resignation Certain Terminations Following a
Death or Disability ($) for Good Reason ($) Change in Control ($)
Acceleration Acceleration Acceleration Acceleration Acceleration Acceleration
of Stock of RSUs & of Stock of RSUs & of Stock of RSUs &
Options V) PSUs(®) Options V) PSUs(@B) Options 1) PSUs()B)

Patrick P. Gelsinger® 235,92: 19,578,46 — — — 12,541,80
Jonathan C. Chadwick — 11,439,91 — 1,844,85! — 10,688,322
Carl M. Eschenbach — 15,466,31 — 766,98 — 13,350,08
Sanjay Pooner — 4,604,20: — — — 4,604,20:
Rangarajan (Raghu) Raghuram — 6,203,93! — — — 4,515,82

(1) Represents the aggregate value of the acdelei@tvesting of the executive’s unvested stockans, based on the spread between the closing pfiour common stock ($82.52) on
the NYSE on December 31, 2014 and the stock ogtiencise prices

(2) Represents the aggregate value of the acdelewaitvesting of the executive’s unvested restdcstock units and PSUs, based on the closing pficar common stock ($82.52) on
the NYSE on December 31, 20:

(3) This column does not reflect the value of 26BUs awarded in July 2014, because performance geaé not set until March 2015. For more inforaratiegarding the 2014 PSUs,
please se“ Compensation Discussion and Anal—Compensation Compone—Long Term Incentivi—Performance Stock Un—2014 Plan.”

(4) Amounts for Mr. Gelsinger include awards granitg EMC, our parent and controlling stockholdeiopto his employment by the Company, which awamistinue to vest by their
terms while he is employed by the Company. Theeggge value of the acceleration of vesting of Mglsthger’'s unvested EMC stock options are basetti@spread between the
closing price of EMC’s common stock ($29.74) on B¢SE on December 31, 2014 and the stock optionceseeprices. The aggregate value of the acceberafi vesting of
Mr. Gelsinge’s unvested EMC restricted stock units is basedherlbsing price of EM’s common stock ($29.74) on the NYSE on Decembe2@14.
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Indemnification Agreements and Director and Officerlnsurance

Our certificate of incorporation and bylaws genlgrptovide for mandatory indemnification of direcdcand officers to the fullest extent
permitted by law. We have also entered into inddication agreements with our directors and exeeutifficers that will generally provide
for mandatory indemnification to the fullest ext@ermitted by law. In addition, our executive offis and directors are insured under an
officers and directors liability insurance policy.

COMPENSATION AND CORPORATE GOVERNANCE COMMITTEE REP ORT

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

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

COMPENSATION AND CORPORATE GOVERNANCE
COMMITTEE

David N. StronmChair *

Michael W. Brown

Dennis D. Powell

* In April 2015, Paul Sagan succeeded Mr. StrohnthenCompensation and Corporate Governance Conenaitteé Mr. Powell was
appointed to Chair of the Committe
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DIRECTOR COMPENSATION

The Compensation and Corporate Governance Commeitdaates the appropriate level and form of corsggon for non-employee
directors at least annually and recommends chaogég Board of Directors when appropriate. Du20d4, non-employee directors were
eligible for the following compensation:

. an annual retainer fee of $50,0!

. additional annual compensation of $25,000 for cottemichairs

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

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

Additionally, in April 2015, the Board of Directoepproved an annual cash retainer of $100,000ubtead Director.

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

In addition, during 2014, non-employee directorsengigible to receive the following equity grants:

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

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

We do not provide compensation to Messrs. TucciMadtz, for their service on our Board of Diretdrecause they are officers of
EMC or a subsidiary of EMC. Accordingly, Messrs.ctuand Maritz are not, subject to the stock owhigrguidelines established for our
non-employee directors.

The table below summarizes the compensation edyedr non-employee directors for the fiscal yazatezl December 31, 2014:

Restricted Stock

Name Fees Earned® ($) Unit Awards @@ ($) Total($)
Michael W. Brown 90,00( 232,68: 322,68:
Pamela J. Craig® 69,72¢ 232,68 302,40°
John R. Egan 75,00( 232,68 307,68:
Paul A. Maritz — — —
Dennis D. Powel 85,00( 232,68: 317,68:
Paul Sagar 32,46¢ 232,68 282,68:
David N. Strohm®) 94,23: 232,68: 326,91

Joseph M. Tucci — — —

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

69



Table of Contents

) Amounts shown represent the grant date fairasmtomputed in accordance with ASC Topic 718 eféstricted stock unit grants in this table, rathan an amount paid to or
realized by the director. The fair market valu¢hefse awards have been determined based on assusnggi forth in the note titledStockholders’ Equity to our audited
financial statements for the fiscal year ended bem 31, 2014, included in our Annual Report omfr@f-K filed with the SEC on February 26, 20:

3) On May 28, 2014, each of Messrs. Brown, Egawefl, Sagan and Strohm and Ms. Craig was grameahard of 2,423 RSUs, with a grant date fair valli$232,681, in each
case, computed in accordance with ASC Topic 718geasribed in Footnote 2 to this tak

4) Ms. Crai('s cash earnings include a -rated amount for her service as a member of thet Z&aimmittee, which began in September 2(

(5) Mr. Strohn’s cash earnings include a -rated amount for his service as a member of thatAL@mmittee through September 20

The table below shows the aggregate numbers ofste&Mware stock awards and option awards outstgrfdr each non-employee
director as of December 31, 2014.

Number of Securities Number of Securities
Unvested Underlying Underlying

Restricted Stocl Unexercised Option Unexercised Options

Name Unit Awards Exercisable Unexercisable
Michael W. Brown 1,212 18,00( —
Pamela J. Craig 1,21 — —
John R. Egan 1,212 12,00( —
Paul A. Maritz @ — 1,340,00! —
Dennis D. Powell 1,212 1,50( —
Paul Sagar 1,212 — —
David N. Strohm 1,217 — —

Joseph M. Tucci — — —

1) Mr. Maritz does not receive any cash or eqodsnpensation for his service on the Board of DaetThe vested and unvested equity amounts litede were received as
compensation for his service as VMware’s Chief Exiee Officer from July 2008 until August 2012. As employee of Pivotal, a majority-owned subsid@rEMC in which
VMware has an ownership interest, Mr. Maritz conéis to vest in equity awards granted by VMware evhé is employed by EMC or Pivot
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REVIEW AND APPROVAL OF TRANSACTIONS WITH RELATED PE RSONS

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

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

The policy covers all transactions, arrangementglationships (or any series of similar transadiarrangements or relationships), in
which we or any of our subsidiaries is or will bpaaticipant, in which the amount involved exce$ii20,000 and in which any related person
has or may have a direct or indirect material egérAn investor may obtain a written copy of ghidicy by sending a request to Attention:
Legal Department, VMware Inc., 3401 Hillview Aventalo Alto, California 94304.

Additionally, ownership interests of our directarsofficers in the common stock of EMC or servisebath a director of EMC and
VMware, or as a director of VMware and an officeremployee of EMC, could create, or appear to ergaitential conflicts of interest when
directors and officers are faced with decisions tioaild have different implications for us and EM@order to address potential conflicts of
interest between us and EMC with respect to cotparpportunities, our certificate of incorporatimmmtains provisions regulating and
defining the conduct of our affairs as they mayoirre EMC and its officers and directors and our pmyrights, duties and liabilities and
those of our officers, directors and stockholdarsannection with our relationship with EMC. Ourtdécate of incorporation also contains
provisions limiting the liability of our directomr officers who are also directors or officers M€ in the event they learn of a transaction
may be a corporate opportunity for both us and Ept@yided they comply with the provisions set farttour certificate of incorporation. F
more information, see Transactions with Related Persons—Our Relationsliiip EMC Corporation’

TRANSACTIONS WITH RELATED PERSONS

Our Relationship with EMC Corporation

Prior to our IPO in August 2007, we operated asally owned subsidiary of EMC. EMC continues todug majority stockholder, and
we are considered a “controlled company” undeNN&E Rules. EMC has the power, acting alone, to@ppany action requiring a vote of
the majority of our voting shares and to elecball directors. In addition, until the first date which EMC or its successor-in-interest ceases
to beneficially own 20% or more of the outstandsiigres of our common stock, the prior affirmatiegevor written consent of EMC as the
holder of our Class B common stock or its successarterest will be required in order to authoree@umber of significant actions.

As described in ‘Our Board of Directors and Nomineégwo members of our Board of Directors are exeaibfficers of EMC or
EMC subsidiaries. The Chairman of our Board, Josdpiiucci, is the Chairman and Chief Executive &fiof EMC and Paul M. Maritz is
Chief Executive Officer of Pivotal, a majority-owshsubsidiary of EMC in which VMware has an ownepshierest.
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All references to EMC iffransactions with Related Persasgo EMC and its consolidated subsidiaries (incigdPivotal and VCE
Company LLC from the date EMC acquired its coningllinterest in VCE).

Overview

We operated as a wholly owned subsidiary of EM@nfdanuary 2004 to August 17, 2007, the closing dfateir IPO. Subsequent to
our IPO, we continue to be a majority owned androtlied subsidiary of EMC, our results of operasand financial position are
consolidated with EMC'’s financial statements, wattoule to receive various administrative servicesif EMC, we have entered into
agreements regarding EMC’s and our intellectuaperty and real estate, we and EMC sell goods amitss as vendors to one another,
EMC resells our products to third party customerd @e and EMC resell each other’s services to théndy customers. Additionally, in
geographic areas where we have not establisheovausubsidiaries, we contract with EMC subsidiafeessupport services and EMC
employees who are managed by our personnel havaptbservices on our behalf. As described furbieow, our relationship with EMC
includes the following aspects:

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

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

. We contract for certain services from EMC subsidmin geographic regions where we do not havd kegjities establishe:

. We transact ongoing business with EMC pursuanéttaimn ordinary course agreements, including ageegsito collaborate on
technology projects

. From time to time, we engage in transactions wiMCHo effect the sale or transfer of business asmad we have also invested
alongside EMC in certain private company equitafioing and joint venture
As reported in our 2014 Annual Report on Form 1filéd with the SEC on February 26, 2015, VMware &MC engaged in the
following transactions during 2014:

. We incurred expenses of $137 million for costs et by EMC for our direct benefit, such as salrienefits, travel and rent.
These costs include an estimated’s-length mar-up.

. We recorded $24.0 million of interest expense eelab promissory notes with EMC. The notes bearast, payable quarterly in
arrears, at the annual rate of 1.75%. For morenmdtion see“ Notes Payable to EM” below.

. We paid $150 million in income taxes to EMC for @artion of EMC's consolidated federal income taymgsuant to our tax
sharing agreement with EMC. The difference betwiaeame taxes calculated on a separate return dadisncome taxes
calculated within EMC'’s consolidated, combined andary returns is presented as a component o$tmaekholders’ equity. The
amount presented as a component of our stockhoklgugty from the tax sharing arrangement was réedras a decrease in
stockholder’ equity of $12 million. For more information, s* Tax Sharing Agreeme” below.

. We recognized professional service revenue of $iomfor services that we provided to EMC custasy
. We recognized revenue from products and serviceshpged by EMC for its internal use of $21 milli
. We purchased $71 million of products and servicesfEMC.

. We recognized agency fee revenues of $5 milliosyamt to an ongoing distribution agreement wherendké acts as the selling
agent for certain products and services of EMCxthange for a customary fe
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. Pursuant to a reseller arrangement with EMC, EM@dbes our products and services with EMC'’s prodaats sells them to end
users. In 2014, we recognized revenues of $20%omiliom products and services sold pursuant taeseller arrangement with
EMC.

. Cash proceeds from the exercise of EMC options IngldMware employees paid to EMC were $8 milli

. We incurred expenses of $12 million for serviced smpport provided to us by EMC related to collatioe technology projects.
Included in this amount are support and developroelfaboration expenses related to a technologniing arrangement that was
modified in 2013. Pursuant to the modification, Ve received certain rights to developed technofogg lump-sum payment
of $26 million, which was included on our consotehbalance sheets as of December 31, 2013. Téneséoof technology was
accounted for as a transaction by entities undemeon control. Accordingly, an intangible asset frffillion was recognized and
was derived by allocating the value ascribed tdittemnsed technology based upon the relative fairket values of the technology
to each party. The difference between the assetded and the consideration due was primarily reizegl as a reduction in
capital from EMC on the statements of stockhol' equity.

. Effective September 1, 2012, Patrick P. Gelsingecseded Paul M. Maritz as Chief Executive OfficE¥YMware. Prior to
joining VMware, Mr. Gelsinger was the President &idef Operating Officer of EMC Information Infrastture Products
Mr. Maritz remains a board member of VMware andently serves as Chief Executive Officer of Pivptamajority-owned
subsidiary of EMC in which VMware has an ownershigrest, and is an executive officer of EMC. Bbth Maritz and
Mr. Gelsinger retain certain of their respectiveiggawards that they held as of September 1, 284@ Mr. Gelsinger continues
vest in certain of his EMC awards. Stock-based @sation related to Mr. Gelsinger's EMC awardshasiag recognized in
VMware's consolidated statements of income overatlvards’ remaining requisite service periods. SiBeptember 1, 2012, stock-
based compensation costs related to Mr. Maritz'snévé awards have been charged to EMC and havespatrecognized by
VMware.

. VMware provided transition services to Pivotal, ajonity-owned subsidiary of EMC in which VMware has ownership interest,
of $2 million. During 2013, VMware and EMC contriled assets and employees to Pivotal. For morenretion, see Co-
Investments with EM—Joint Contribution of Assets with EMC into Pivc” below.

EMC as our Controlling Stockholder

As of the close of business on the Record Date, EM@ed approximately 80.6% of our common stock (aximately 34.3% of our
Class A common stock and 100% of our Class B comstaek) and controlled approximately 97.4% of tbenbined voting power of our
common stock. For as long as EMC or its successortérest continues to control more than 50% efdbmbined voting power of our
common stock, EMC or its successor-in-interest béllable to direct the election of all the memlzérsur Board of Directors and exercise
control over our business and affairs, including daterminations with respect to mergers or othsiess combinations involving us, the
acquisition or disposition of assets, the incureeotindebtedness, the issuance of any additimrahton stock or other equity securities, and
the payment of dividends with respect to our comstogk. Similarly, EMC or its successor-in-intered@t have the power to determine
matters submitted to a vote of our stockholderdatit the consent of our other stockholders, willshthe power to prevent a change in
control of us and will have the power to take othetions that might be favorable to EMC or its ®ssor-in-interest.

Certain of EMC's rights as our majority stockhol@eise from being the sole holder of our Class Biwmn stock, which has certain
voting rights greater than the voting rights of @lass A common stock. Holders of our Class B comstock are entitled to ten votes per
share of Class B common stock on all matters exfoephe election of our Group Il directors, in whicase they are entitled to one vote per
share, whereas holders of our Class A common steekntitled to one vote per share of Class A comstock in all cases.
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The holders of Class B common stock, voting sepbrats a class, are entitled to elect 80% of thed taumber of directors on our Board of
Directors that we would have if there were no va@sson our Board of Directors at the time. Thaseoarr Group | directors. The holders of
Class A common stock and the holders of Class Broomstock, voting together as a single class, ratides] to elect our remaining directors,
which at no time will be less than one director—@uoup Il director(s). Accordingly, the holdersafr Class B common stock currently are
entitled to elect 8 of our 9 directors. If EMC tsfers shares of our Class B common stock to arty pétrer than a successor-in-interest or a
subsidiary of EMC (other than in a distributionitostockholders under Section 355 of the Cod@) tiansfers following such a distribution),
those shares will automatically convert into ClAssommon stock. For so long as EMC or its successarterest beneficially owns shares
our common stock representing at least a majofith@votes entitled to be cast by the holdersutétanding voting stock, EMC will be able
to elect all of the members of our Board of Diresto

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

. consolidate or merge with any other ent

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

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

. dissolve, liquidate or wind us u

. declare dividends on our stoc

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

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

Beneficial ownership of at least 80% of the totating power and value of our outstanding commonksts required in order for EMC
to continue to include us in its consolidated gréupfederal income tax purposes (th€dnsolidated Group™), and beneficial ownership of
at least 80% of the total voting power is requiredrder for EMC to effect a tax-free spin-off of ar certain other tax-free transactions. We
have been included in EMC'’s consolidated grougf@. federal income tax purposes. We have agres#ddhso long as EMC or its
successor-in-interest continues to own greater 5t of the voting control of our outstanding conmstock, we will not knowingly take or
fail to take any action that could reasonably bgeeted to preclude EMC's or its successor-in-irseseability to undertake a tax-free spoff:

In order to address potential conflicts of intefsstween 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 definimg tonduct of our affairs as they may
involve EMC and its officers and directors and pawers, rights, duties and liabilities and thosewf officers, directors and stockholders in
connection with our relationship with EMC. In gealethese provisions recognize that, subject tdithigations related to our technology and
product development and marketing activities, wé BMC may engage in the same or similar businebdtas and lines of business, may
have an interest in the same areas of corporateriymities and will continue to have contractual &usiness relations with each other. It is
also contemplated that officers and directors ofEMay also serve as officers and directors of VMad vice versa.

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

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

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

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

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

. where an opportunity is offered to a VMware offiggro is also an EMC officer, VMware will be entiiléo pursue such
opportunity only when expressly offered to suchvittlial 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@Vware will be entitled to
pursue such opportunity unless expressly offeraddandividual solely in his or her capacity asEMC director; anc

. where one of our officers or directors, who alswes as a director or officer of EMC, learns ofodemtial transaction or matter
that may be a corporate opportunity for both usEKIC in any manner not addressed in the forego@sgdptions, such director
or officer will have no duty to communicate or metsthat 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 corporateoopities between us and EMC. For
purposes of our certificate of incorporation, “omrgte opportunities” are limited to business opyittes permitted by the provisions related
to our technology and product development and ntiagk@ctivities and, subject to this limitationcinde business opportunities which we
financially able to undertake, which are, from th&ture, in our line of business, are of practahlantage to us and are ones in which we
have an interest or a reasonable expectancy, amtigh, by embracing the opportunities, the selésiast of EMC or its officers or directors
will be brought into conflict with our self-interes

The corporate opportunity provisions in our cectifie 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 directwfrEMC or its successor-in-interest. The vote deast 80% of the votes entitled to be cast are
required to amend, alter, change or repeal thes®ae opportunity provisions.
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Notes Payable to EMC

In connection with our acquisition of AirWatch, wwad EMC entered into a note exchange agreemergrarady 21, 2014 providing for
the issuance of three promissory notes in the ag¢geprincipal amount of $1.5 billion. The totabtef $1.5 billion includes $450 million
that was exchanged for the $450 million promissurie issued to EMC in April 2007, as amended asthted in June 2011. The three notes
have the following maturity dates, at which time aemaining outstanding principal is due: $680 imilldue May 1, 2018, $550 million due
May 1, 2020 and $270 million due December 1, 2022 notes bear interest, payable quarterly in esyed the annual rate of 1.75%.
VMware may repay the notes, without penalty or ptem at any time.

Master Transaction Agreement and Ancillary Agreenien

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

. a master transaction agreeme

. an administrative services agreemt
. a tax sharing agreeme!

. an insurance matters agreem

. an intellectual property agreement; ¢
. real estate agreemen

The agreements summarized below were filed as Bghibdthe registration statement relating to ®®1 You are encouraged to read
full text of these material agreements. We enterexdthese agreements with EMC in the context ofrelationship with EMC as our parent
and controlling stockholder. The prices and otbems of these agreements were designed to be isigth the requirements of
Section 482 of the Code and related U.S. TreaseguRtions with respect to transactions betweetadlparties.

Master Transaction Agreement

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

Registration Rights Pursuant to the master transaction agreemettie aequest of EMC, we will use our reasonable efstts to
register shares of our common stock that are heddilossequently acquired by EMC for public sale urtde 1933 Securities Act, as amended
(the “Securities Act”). EMC may request up to two registrations in @ajendar year. We also provide EMC with “piggy-bagghts 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 shaeembluded.

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 registratiotselated offerings. All expenses payable in egtian with such registrations will
be paid by us, including the fees and expensea®fion of legal counsel chosen by EMC, except BMC will pay all its own internal
administrative costs and underwriting discounts esrdmissions applicable to the sale of its shafesiocommon stock.
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Future Distributions Additionally, we have agreed to cooperate, ategrense, with EMC to accomplish a distributionrBWC of our
common stock, and we have agreed to promptly takeaad all actions necessary or desirable to effiegtsuch distribution. EMC will
determine, in its sole discretion, whether suclritistion shall occur, the date of the distributmd the form, structure, and all other terms of
any transaction to effect the distribution. A dlafition 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 cchdde the effect of accelerating or
delaying the timing of the distribution.

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

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

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

In addition to the general indemnification obligeis described above relating to the current artdrigal VMware and EMC businesses
and operations, we and EMC have agreed to crossrinifly 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 informatpertains to the party providing the informatiarite business or to the extent the party filing
the SEC report provides the party supplying therimiation with prior written notice that the infortimn will be included in its annual or
quarterly reports and the liability does not reédin the action or inaction of the party filingetheport.

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

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

Administrative Services Agreement

Under the administrative services agreement, EME pnavide us with services and resources, includliixg accounting, treasury, legal
and human resources services. For such time agithmistrative services
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agreement is in effect, EMC and VMware may agreadxitional services to be included in the admiatste services agreement. Under the
agreement, EMC provides services to VMware withssafitially the same degree of skill and care ab secvices are performed within EN
In exchange for services rendered, we pay fee$G Based on the number and total cost of the EM@leyees required to provide servic
or as may otherwise be agreed.

Following expiration of the initial term of the adhistrative services agreement on September 307,286 administrative services
agreement extends automatically for additionalghrenth terms unless terminated by one of thegrmantiMware has the right to terminate
any of the services provided by EMC under the a@strative services agreement at any time upon §(odar written notice of termination
to EMC.

Pursuant to the administrative services agreenvirityare is responsible for, and will indemnify EMQtlvrespect to, VMWare’s
losses for property damage or personal injury imeation with the services provided, except toektent that such losses are caused by the
gross negligence, breach, bad faith or willful risduct of EMC. Since December 31, 2008, we haveiged most of the services subject to
the administrative services agreement for ourselesvever, the agreement has not been terminatdeamains in effect.

Tax Sharing Agreement

We have been included in the Consolidated Groupedisas in certain consolidated, combined or ugitgnoups that include EMC or
certain of its subsidiaries, or both (€bmbined Group™), for state and local income tax purposes. Wereut into a new tax sharing
agreement that became effective upon consummatioardPO. Pursuant to the tax sharing agreemeatamd EMC generally will make
payments to each other such that, with respeetxtoeturns for any taxable period in which we oy ahour subsidiaries are included in the
Consolidated Group or any Combined Group, the amofutaxes to be paid by us is determined, sultgecertain adjustments, as if we and
our subsidiaries included in the Consolidated Grougombined Group filed our own consolidated, comal or unitary tax return. EMC
prepares pro forma tax returns for us with respeeany tax return filed with respect to the Cordated Group or any Combined Group in
order to determine the amount of tax sharing paysender the tax sharing agreement. We are redgerier any taxes with respect to tax
returns that include only us and our subsidiafesing the first quarter of 2011, we amended ttxestaaring agreement to provide that
intercompany payments due to one another unddgathsharing agreement would be made on a quartetlyer than annual, basis.

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

We are included in the Consolidated Group for pxim 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 ged for any subsequently determined
deficiency thereon. Similarly, in some jurisdictioreach 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 liayilof each other member of the consolidated,
combined or unitary group. Accordingly, althougk thx sharing agreement allocates tax liabilitesvieen 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 ENV&Ze to decide to pursue a possible spin-off, welzgreed to cooperate with EMC and to
take any and all actions reasonably requested bg§ EMonnection with such a transaction. We hase afjreed not to knowingly take or fail
to take any actions
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that could reasonably be expected to preclude EMBilgty to undertake a tax-free spin-off. In theeat EMC completes a spin-off, we have
agreed not to take certain actions, such as as®&st@r contributions, mergers, stock issuancasook sales within the two years following
spin-off without first obtaining the opinion of taounsel or an Internal Revenue Service rulindhéoaffect that such actions will not result in
the spin-off failing to qualify as a tax-free spff: In addition, we generally would be responsitlg among other things, any taxes resulting
from the failure of a spin-off to qualify as a thee transaction to the extent such taxes ardatéible to, or result from, any action or failure
to act by us or certain transactions involvingalfofving a spin-off and a percentage of such tagahe extent such taxes are not attributable
to, or do not result from, any action or failureaitt by either us or EMC.

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 maintain&ii&/and covering us prior to our
IPO. Except to the extent that EMC allocates aipomf its insurance costs to us, we must reimb&M€E, as the case may be, for premium
expenses, deductibles or retention amounts, ardhat 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 maimdce of insurance coverage for
us, including as a result of the level or scoparof insurance, the creditworthiness of any inswgaraerier, the terms and conditions of any
policy, or the adequacy or timeliness of any not@can insurance carrier in connection with a clampotential claim or otherwise, during the
term of the insurance matters agreement, excdpetextent that such action arises out of or iteel to the breach by EMC of the insurance
matters agreement or the related insurance palicigbe gross negligence, bad faith or willful ageduct of EMC in connection with the
insurance matters agreement or the related inseiaolcies.

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

Intellectual Property Agreement

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

Under the terms of the intellectual property agreethwe and EMC fully release one another fromnegaiesulting from any acts of
infringement that might have occurred prior to tlage our IPO was completed. Going forward, EMC pitlvide to us license rights under
certain source code and associated intellectuglgptp rights to design, develop, distribute, senand support our existing products, as well
as any updates, upgrades and future versions s¢ fhimducts, and the implementation of interopétalbetween future VMware products
and EMC products. These rights exclude our alitityse EMC's intellectual property to create certggpes of products.

We, in turn, will provide to EMC license rights werctertain source code and associated intelleptoglerty rights to design, develop,
distribute, service and support EMC's existing pretd, any updates, upgrades and future versiotioeé products, as well as EMC's future
products. These rights exclude the ability of EMQse our intellectual property to create certgpes of products. The scope of the patent
rights we provide to EMC and the scope of produéts which EMC may use our intellectual propertghts 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 aise
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intellectual property rights will also be narrowiéthere is a change in control of EMC at such timseEMC no longer owns 50% of our
common stock. EMC will indemnify us for any losseising out of any use by EMC of the intellectuadgerty rights we provide to EMC
under the intellectual property agreement, and Wdéndemnify EMC for any losses arising out of ange by us of the intellectual property
rights EMC provides to us under the intellectuagarty agreement.

Real Estate Agreements

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

Stock-Based Compensation

VMware employees who continued to hold EMC stockans following our IPO continue to have their dixig grants governed under
EMC's stock plans. Additionally, when employeessfer from EMC to VMware with outstanding EMC optfand restricted stock awards
at the date of transfer, the employees retain &€ grants which continue to be governed undeE&M€ stock plan and vest during the
employment at VMware. As of December 31, 2014, lstmations for approximately 1.271 million sharesEdfiC stock (of which
approximately 1.228 million were exercisable) angasted restricted stock and restricted stockawdérds for approximately 431,877 shares
of EMC stock were held by VMware employees.

Support from EMC Subsidiaries in Certain GeographiRegions

Prior to our IPO, we entered into several agreemeith EMC with respect to international marketiogll center support, and research
and development services. EMC has continued toigiedtese services to us following our IPO purstatihese agreements and similar
subsequent arrangements. We have also enteredhintws geographically-specific marketing serviageeements and other arrangements
with certain of EMC'’s subsidiaries. The terms afsh agreements are substantially similar, and,rusuadn agreements, the local EMC
subsidiaries have agreed to provide us, upon @ques, with services that include promoting oudpiais, developing our customer base and
acting as a liaison to certain customers. Undeptbeisions of the agreements, we are charged tly EMC subsidiaries for performing
services under these agreements. The agreememfeatéve until terminated by either party upondy written notice.

In certain geographic regions where we do not fzavestablished legal entity, we contract with EM®@sidiaries for support services
and EMC personnel who are managed by us. The icwsised by EMC on our behalf related to these eyges are passed on to us and we
are charged a mark-up intended to approximate tiastsvould have been charged had we contractesufdr services with an unrelated third
party. These costs are included as expenses icoogplidated statements of income and primariljuishe salaries, benefits, travel and rent.
EMC also incurs certain administrative costs ontmhalf in the U.S. that are recorded as expemnsesriconsolidated statements of income.
In 2014, VMware incurred $137 million for costs asisted with EMC subsidiary support and administeatosts.

Ongoing and Ordinary Course of Business Agreements

In 2014, we recognized revenue from various softvi@ensing and support agreements with EMC cogetie purchase of VMware
products and services by EMC for its internal ¥§e.also recognized professional service revenusdniices VMware provided to EMC
customers, revenue for products and services VMa@lckpursuant to a reseller agreement with EM@nag fee revenues pursuant to an
ongoing distribution agreement with EMC and reingaument for transition services VMware provided iR, an
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EMC subsidiary. Additionally, during 2014, pursuémtreseller arrangements between VMware and EMMC Entered into agreements with
third party customers for their purchase of VMwareducts and professional services with an aggeegatie of approximately $287 million.

VMware incurred expenses of approximately $71 onillfor the purchase and lease of products and psechf services for internal use
from EMC, which includes approximately $1 milliamcurred for joint marketing and branding efforts.

From time to time, we also enter into various |lgieg, technology and marketing agreements with BEBI&ting primarily to furthering
the interoperability of our respective technologiBlsese agreements provide for deployment of iatersources of both companies. In 2014,
we incurred expenses of $12 million for VMware’stimn of expenses related to collaborative techgyplorojects.

Information about VMware’s revenues and receipts amearned revenues from such arrangements with fokiBe years ended
December 31, 2014 and 2013 consisted of the fofig\tiable in millions):

Revenues and Receipts from EM( Unearned Revenues from EMC
For the Year Ended December 31 As of December 31
2014 2013 2014 2013

Reseller revenue $ 20E $ 141 $ 29( $ 18¢
Professional services revent 8% 72 9 12
Interna-use revenue 21 32 18 20
Collaborative technology project
receipts — 7 n/e n/e
Agency fee revenue 5 5 — —
Reimbursement for transition
services 2 12 n/e n/e

Co-Investments with EMC

From time to time, we engage in transactions wiMiCEo effect the sale or transfer of business asmed we have also invested
alongside EMC in certain private company equitafioing and joint ventures.

Joint Contribution of Assets with EMC to Pivotal

During 2013, VMware transferred certain assetsletidlities to Pivotal. VMware contributed certaiissets, including intellectual
property, to Pivotal, and Pivotal assumed substiytll liabilities, related to certain of VMwareCloud Application Platform products and
services, including VMware’s Cloud Foundry, VMwanieabric (including Spring and GemFire) and Cetambpizations, except for certain
tangible assets related to Cloud Foundry. Durimgytsar ended December 31, 2013, VMware transfappdoximately 415 VMware
employees to Pivotal.

As of December 31, 2014, VMware's ownership intemre®ivotal was 28% as a result of investmentserada third-party strategic
investor.

In addition, we and Pivotal entered into an agregmarsuant to which we will act as the sellingrger products and services
VMware contributed to Pivotal in exchange for a. fd&e also agreed to provide various transitionisessto Pivotal.
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Ongoing Business with Joint Venture of EMC

During 2014, we participated in a recapitalizatidrVCE Company, LLC, an entity initially formed 2009 as a joint venture between
EMC and Cisco, and in which we have a minorityriest. Pursuant to the recapitalization, EMC bectraenajority equity holder in VCE.
VMware was repaid $1.5 million of the outstandindebtedness of $6.5 million owed to VMware by VCH #he remaining debt owed to
VMware was cancelled together with accrued intesé$tL.4 million. VMware’s equity interest was rexd and exchanged for non-voting,
subordinated membership units representing a 3%emship stake in VCE. These membership units magpearchased by EMC for a
predefined amount beginning in December 2015. We rathe past done business, and expect to cantondo business, with VCE, on a
regular, arm’s-length basis, on the same or sintélans as would be negotiated with unrelated tpadies. All such transactions with VCE
were in the ordinary course of business on the samsenilar terms as would be negotiated with uatied third parties.

Other Transactions with Related Persons

A son-in-law of Joseph M. Tucci, the Chairman of Board of Directors, was employed by VMware asiédibn Vice President, Sales
during a portion of 2014. He earned approximat@465000 (including salary, commission and bonu$jctvwas commensurate with his
level of experience and other employees havinglaimésponsibilities. Additionally, in 2014, Mr. €adi's son-in-law also received equity
awards for 3,246 restricted stock units and 2,T68ksoptions, subject to vesting over four years.

Prior to joining VMware, Mr. Tucci’s son-in-law wadso an employee of EMC. Pursuant to the Empl®ereefits Agreement between
VMware and EMC discussed above, employees whofaatesVMware from EMC continue to vest in awards\pously granted under
EMC's stock plans. Accordingly, in lieu of receigim new hire grant from VMware, Mr. Tucci’s sontaw continued to vest in awards
previously granted to him at EMC.

Upon Mr. Tucci’s son-in-law’s departure from VMwartes unvested EMC and VMware restricted stockauaitd stock options were
forfeited.

From time to time, we may purchase or sell goodksamvices in the ordinary course of business finéncial institutions that
beneficially own 5% or more of our Class A commtock. We have in the past done business, and eipeontinue to do business, with
entities affiliated with Prudential Financial, adincial institution that reported in public filingzat they beneficially owned 5% or more of our
Class A common stock during all or a portion of 20dn a regular, arms-length basis, on the samérilar terms as would be negotiated
with unrelated third parties.
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AUDIT COMMITTEE REPORT

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

The Audit Committee has reviewed and discussed Miithvare’s management and PricewaterhouseCoopersihé Budited
consolidated financial statements of VMware corgdim VMware’s Annual Report on Form 10-K for th@l2 fiscal year. The Audit
Committee has also discussed with Pricewaterhousa€e LLP the matters required to be discussed®dWA. 16 Communications with
Audit Committee, as adopted by the Public Company Accounting Ggler8oard.

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

Based on the review and discussions referred teegahbe Audit Committee recommended to the Boardiodctors that the audited
consolidated financial statements be included inWéve’'s Annual Report on Form 10-K for its 2014 &ikgear for filing with the Securities
and Exchange Commission.

SUBMITTED BY THE AUDIT COMMITTEE
Michael W. Brown Chair

Dennis D. PowellVice Chair

Pamela J. Craig
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SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

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

Based solely on our review of these forms and anitepresentations from the officers and direateesived by us, we believe that
during the fiscal year ended December 31, 2014ilial requirements were complied with in a timéhshion.

10-K REPORT

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

By order of the Board of Directo

/s/ S. Dawn Smitl

S. DAWN SMITH

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

Palo Alto, California
April 15, 2015
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Appendix A: Reconciliation of GAAP to Non-GAAP Data

RECONCILIATION OF GAAP TO NON-GAAP OPERATING MARGIN
For the Year Ended December 31, 2014
(amounts in millions)

(unaudited)
Employer
Payroll Taxes Acquisition Certain
on Employee and Other Litigation
Stock-Based Stock Intangible Realignmen Related and Other Non-GAAP,
GAAP Compensatior Transactions Amortization Charges Items Contingencie: as adjusted®)

Operating expenses

Cost of licenst

revenues $ 192 (2 — (107) — — — $ 83

Cost of

services

revenues $ 72t (42 (2) 3) — — — $ 67¢

Research anc

development $1,23¢ (249 (4) — — — — $ 991

Sales anc

marketing $2,141 172) (5 (24) — — — $ 1,94(C

General and

administrative  $ 69% (69) (1) (2) — (14€) (11) $ 463

Realignment

charges $ 16 — — — (16) — — $ —
Operating income $1,027 52¢ 11 13€ 16 14¢ 11 $ 1,87¢
Operating margin(®) 17.0% 8.8% 0.2% 2.3% 0.3% 2.5% 0.2% 31.1%

(1) Totals may not sum, due to rounding. Operating mdsgcalculated based upon the respective unaeylyior-rounded date
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VMware, Inc.

RECONCILIATION OF GAAP TO NON-GAAP OPERATING MARGIN
For the Year Ended December 31, 2013
(amounts in millions)
(unaudited)

Employer
Payroll Taxes Acquisition Capitalized
on Employee and Other Software
Stock-Based Stock Intangible Realignmen Related Developmen Non-GAAP,
GAAP Compensatior Transactions Amortization Charges Iltems Costs() as adjusted
Operating expenses
Cost of licenst
revenues $ 21C (2) — (90) — — (34) $ 84
Cost of
services
revenues $ 52C (29 (1) 2 — — — $ 48¢
Research anc
development $1,082 (227) (4 (4 — — — $ 847
Sales anc
marketing $1,81¢ (144) (3 @ — — — $ 1,661
General and
administrative $ 41¢ (56) (2 — — (5) — $ 35€
Realignment
charges $ 68 — — — (6%) — — $ —
Operating income $1,092 45¢ 10 102 6€ 5 34 $ 1,771
Operating margin®®) 21.0% 8.8% 0.2% 2.0% 1.3% — 0.7% 34.0%

(1) For the year ended December 31, 2013, no costsacapitalized for the development of software pragudmortization expense from previously capitalizenounts was $3
(2) Operating margin is calculated based upon the otispeunderlying, no-rounded date
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Appendix B
Recommended for VMware stockholder approval at B#y2015 Annual Meetir

VMWARE, INC.
AMENDED AND RESTATED 2007 EQUITY AND INCENTIVE PLAN

1.PURPOSE; TYPES OF AWARDS; CONSTRUCTION.

The purpose of the VMware, Inc. 2007 Equity ancehitorze Plan is to attract, motivate and retain 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 perimereby aligning their interest with thosehlef Company’s shareholders and to permit
the payment of compensation that qualifies as padoce-based compensation under Section 162(rhpdfode. Pursuant to the provisions
hereof, there may be granted Options (includingéirtive stock options” and “non-qualified stockiops”), and Other Stock-Based Awards,
including but not limited to Restricted Stock, Rised Stock Units, Stock Appreciation Rights (plalgain shares) and Other Cash-Based
Awards.

The 2007 Equity and Incentive Plan will become @ffee as of the date of the adoption by the Board.
2.DEFINITIONS . For purposes of the Plan, the following termsdefined as set forth below:

(a) “Adoption Date” means the date that the Plar adopted by the Board.
(b) “Affiliate” means an affiliate of the Compangs defined in Rule 12b-2 promulgated under Sedtibof the Exchange Act.

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

(d) “Award Terms” means any written agreement, it notice or other instrument or document evidlegnan Award.
(e) “Beneficial Owner” has the meaning ascribeduoh term in Rule 13d-3 of the Exchange Act.

(f) “Board” means the Board of Directors of the Guany.

(g) “Change in Control” of the Company means aradlides any of the following occurrences:

(i) Any Person is or becomes the Beneficial Owdegctly or indirectly, of securities of the Comparpresenting 35% or
more of the combined voting power of the Compartiy&n outstanding securities, excluding any Perdom becomes a Beneficial
Owner in connection with subsection (ii) below. Hoe avoidance of doubt, any change in the Pensbosare the direct or
indirect Beneficial Owners of the securities ofédmwill not be deemed to constitute a changeeéndihect or indirect Beneficial
Owners of the Company for purposes of this subset);

(ii) There is consummated a merger or consolidatiothe Company with any other corporation or saméntity, other than
(A) a merger or consolidation which would resulthe voting securities of the Company outstandingéediately prior to such
merger or consolidation continuing to represerthéziby remaining outstanding or by being conveitéa voting securities of the
surviving entity or any parent thereof) at leas¥b0f the combined voting power of the securitieshef Company or such
surviving entity or any parent thereof outstandmghediately after such merger of consolidation(RByra merger or consolidation
effected to implement a recapitalization of the @amy (or similar transaction) in which no Persoaribecomes the Beneficial
Owner, directly or indirectly, of securities of t®mpany (not including in the securities Benefigi®@wned by such Person any
securities acquired directly from the Company snaiffiliates) representing 35% or more of the coratlivoting power of the
Company’s then outstanding securities;
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(iii) The stockholders of the Company approve aghcomplete liquidation or dissolution of the Quany, or there is
consummated an agreement for the sale or dispogiticghe Company of all or substantially all of thempany’s assets, other
than, following a “355 Distribution” (as definedlb®), a sale or disposition by the Company of alsubstantially all of the
Company’s assets to an entity, at least 50% ofdimebined voting power of the voting securities dfieth are owned by
stockholders of the Company in substantially theesgroportions as their ownership of the Companyédiately prior to such
sale;

(iv) The individuals who constitute the IncumbermtaBd cease for any reason to constitute at lesstjarity of the Board; or

(v) Parent becomes the Beneficial Owner of 90% orenof each class of the Company’s then-outstanchpgal stock
through a transaction or series of transactiortdiidting without limitation, a tender for sharesotiherwise, and regardless of
whether the transaction or series of transactiassoeen fully consummated at such time.

Any other provision of this definition notwithstand, the term Change in Control will not be deerteetiave occurred by virtue of
Parent’s distribution or transfer of the Comparshiares in a transaction intended to qualify axdrese distribution or transfer under Code
Section 355 (“355 Distribution”).

(h) “Cause” has the meaning set forth in the Gelatemployment or other agreement with the Company,Subsidiary or any
Affiliate, if any, provided that if the Granteenst a party to any such employment or other agreéamesuch employment or other
agreement does not contain a definition of Calm Cause has the meaning set forth below:

(i) willful neglect, failure or refusal by the Paipant to perform his or her employment dutiescépt resulting from the
Participant’s incapacity due to iliness) as reabbndirected by his or her employer;

(ii) willful misconduct by the Participant in thegormance of his or her employment duties;

(iii) the Participant’s indictment for a felony {wr than traffic related offense) or a misdemeamarslving moral turpitude;
or

(iv) the Participant’'s commission of an act invalyipersonal dishonesty that results in financegutational, or other harm
to the Company and its Affiliates and Subsidiariesluding, but not limited to, an act constitutingsappropriation or
embezzlement of property.

provided, however, that the Award Terms may incladkefinition of Cause that modifies or supersetissdefinition.

() “Code” means the Internal Revenue Code of 1886 mended from time to time.

(j) “Committee” means the Compensation CommittethefBoard. Unless other determined by the BoamlCommittee will be
comprised solely of directors who are (a) “non-esypk directors” under Rule 16b-3 of the Exchange @) “outside directors” under
Section 162(m) of the Code and (c) who otherwisetrtiee definition of “independent directors” pumstuto the applicable requirements
of any national stock exchange upon which the Stetikted. Any director appointed to the Committet®o does not meet the foregoing
requirements should recuse himself or herself falirdeterminations pertaining to Rule 16b-3 of Ehechange Act and Section 162(m)
of the Code.

(k) “Company” means VMware, Inc., a corporationamged under the laws of the State of Delawarangrsuccessor
corporation.

() “Covered Employee” has the meaning set fortlsattion 162(m)(3) of the Code.
(m) “Exchange Act” means the Securities ExchangeoAd 934, as amended from time to time, and as oiokhereafter construed,
interpreted and applied by regulations, rulings eases.
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(n) “Exchange Offer” means the offer by the Comptmgxchange awards issued under the Plan for avediar with respect to
the common stock of Parent held by certain emplepé¢he Company and its Subsidiaries, as set fonthore detail in the Offer to
Exchange expected to be filed by the Company anehRa

(o) “Fair Market Value” means the closing sales@mper share of Stock on the principal securitehiange on which the Stock is
traded (i) on the date of grant or (ii) on sucheottiate on which the fair market value of Stocietpuired to be calculatguirsuant to th
terms of an Award, provided that if there is notssale on the relevant date, then on the last uewiay on which a sale was reported;
if the Stock is not listed for trading on a natibsecurities exchange, the fair market value ottwill be determined in good faith by
the Board.

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

(q) “Incumbent Board” means the members of the B@arof February 25, 2015. Notwithstanding the galety sentence, any
individual who becomes a member of the Board &ftieh effective date whose election, or nominat@refection by the stockholders
of the Company, was approved by a vote of at leasajority of the directors then comprising theumdent Board will be considered
though such member were a member of the Incumbeatd® but excluding, for this purpose, any suclividdal whose initial
assumption of office occurs as a result of an adutnreatened election contest with respect éoellection or removal of directors or
other actual or threatened solicitation of proxdiesonsents by or on behalf of a Person other tivaiBoard.

(r) “ISO” means any Option designated as and intended todwlaich qualifies as an incentive stock optiorhimitthe meaning «
Section 422 of the Code.

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

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

(u) “Other Cash-Based Award” means a cash-basedd\granted to a Grantee under Section 6(b)(iv)dferecluding cash
awarded as a bonus or upon the attainment of Peafice Goals or otherwise as permitted under the Pla

(v) “Other Stock-Based Awardheans an Award granted to a Grantee pursuant ti8&gb)(iv) hereof, that may be denomine
or payable in, valued in whole or in part by refereto, or otherwise based on, or related to, Stemh of which may be subject to the
attainment of Performance Goals or a period ofinaertl employment or other terms and conditionseamitted under the Plan.

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

(x) “Performance Goals” means performance goaledas one or more of the following criteria: (iyiags including operating
income, earnings before or after taxes, earninfigder after interest, depreciation, amortizationextraordinary or special items or
book value per share (which may exclude nonreagiitems); (i) pre-tax income or after-tax inconfié) earnings per common share
(basic or diluted); (iv) operating profit; (v) rewee, revenue growth or rate of revenue growth;retiyrn on assets (gross or net), return
on investment, return on capital, or return on ggvii) returns on sales or revenues; (viii) cgtérg expenses; (ix) stock price
appreciation; (x) cash flow, free cash flow, cdstwfreturn on investment (discounted or otherwise},cash provided by operations, or
cash flow in excess of cost of capital; (xi) impkmtation or completion of critical projects or pesses; (xii) economic value created;
(xiii) cumulative earnings per share growth; (xdgerating margin or profit margin; (xv) common $qeice or total stockholder return;
(xvi) cost targets, reductions and savings, prdditigtand efficiencies; (xvii) strategic busines#eria, consisting of one or more
objectives based on meeting specified market
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penetration, geographic business expansion, custsmtisfaction, employee satisfaction, human resggimanagement, supervision of
litigation, information technology, and goals rélgtto acquisitions, divestitures, joint venturesl gimilar transactions, and budget
comparisons; (xviii) personal professional objeesivincluding any of the foregoing performance goidile implementation of policies
and plans, the negotiation of transactions, theldgwment of long term business goals, formatiojoiot ventures, research or
development collaborations, and the completiontloéiocorporate transactions; and (xix) any comipmadf, subset or component of,
a specified increase in, any of the foregoing. Veétegplicable, the Performance Goals may be exmtésserms of attaining a specified
level of the particular criteria or the attainmehfa percentage increase or decrease in the gdartimmiteria, and may be applied to one
more of the Company, a Subsidiary or Affiliate aodivision or strategic business unit of the Conypan may be applied to the
performance of the Company relative to a marketina group of other companies or a combinatioretifeall as determined by the
Committee. The Performance Goals may include slttmid level of performance below which no paymeititlve made (or no vesting
will occur), levels of performance at which spesifipayments will be made (or specified vesting adltur), and a maximum level of
performance above which no additional payment églimade (or at which full vesting will occur). Eaafithe foregoing Performance
Goals will be determined in accordance with gemgedcepted accounting principles and will be sabje certification by the
Committee; provided that, to the extent an Awarthtisnded to satisfy the performance-based comgiensaxception to the limits of
Section 162(m) of the Code and then to the extemsistent with such exception, the Committee hastltthority to make equitable
adjustments to the Performance Goals in recognitfamusual or non-recurring events affecting tleenpany or any Subsidiary or
Affiliate or the financial statements of the Compam any Subsidiary or Affiliate, in response t@aoles in applicable laws or
regulations, or to account for items of gain, losgxpense determined to be extraordinary or unusueature or infrequent in
occurrence or related to the disposal of a segofembusiness or related to a change in accouptingiples.

(y) “Person” has the meaning ascribed to such ter8ection 3(a)(9) of the Exchange Act and as us&kctions 13(d) and 14(d)
thereof, including a group as defined in Sectiofd18f the Exchange Act but excluding (i) the Comypar Parent, any of their
respective subsidiaries or any employee benefit gfensored or maintained by the Company, Paresmiybf their respective
subsidiaries (including any trustee or other fidugiof any such plan), (ii) an underwriter tempdyanolding securities pursuant to an
offering of such securities, or (iii) a corporatiowned, directly or indirectly, by the stockholdefg¢he Company in substantially the
same proportions as their ownership of stock ofGbmpany, provided, however, that the exclusiomfthis definition of Parent, its
subsidiaries or employee benefits plans sponsordthbent, as set forth in subclause (i), will neder apply and will not be reinstated
once Parent is no longer the Beneficial Owner adiyeor indirectly, of securities of the Companyresenting 35% or more of the
combined voting power of the Company’s then outditagn securities.

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

(aa) “Restricted Stock” means an Award of shareSto€k to a Grantee under Section 6(b)(ii) thatisject to certain restrictions
and to a risk of forfeiture.

(bb) “Restricted Stock Unittheans a right granted to a Grantee under Sectl(i§(of the Plan to receive shares of Stock sat
to certain restrictions and to a risk of forfeiture

(cc) “Rule 16b-3” means Rule 16h-as from time to time in effect promulgated bg Securities and Exchange Commission u
Section 16 of the Exchange Act, including any sasoeto such Rule.

(dd) “Stock” means shares of Class A common stpakyalue $0.01 per share, of the Company.
(ee) “Stock Appreciation Rightheans an Award that entitles a Grantee upon excttithe excess of the Fair Market Value of
Stock underlying the Award over the base pricebdistaed in respect of such Stock.
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(ff) “Subsidiary” means any entity in an unbrokdram of entities beginning with the Company iftta time of granting of an
Award, each of the entities (other than the lasityeim the unbroken chain) owns stock possessig Br more of the total combined
voting power of all classes of stock in one of dieer entities in the chain.

3. ADMINISTRATION

(a) The Plan will be administered by the Commitieeat the discretion of the Board, the Board hi& ¢vent the Board is the
administrator of the Plan, references herein tabmmittee will be deemed to include the Board. Bbard may from time to time
appoint a member or members of the Committee istgubon for or in addition to the member or memsbthen in office and may fill
vacancies on the Committee however caused. Subjegiplicable law, the Board or the Committee malggate to a sub-committee or
individual the ability to grant Awards to employeglo are not subject to potential liability undexc8on 16(b) of the Exchange Act
with respect to transactions involving equity sé@s of the Company at the time any such delegatgiority is exercised.

(b) The decision of the Committee as to all questiof interpretation and application of the Plafi g final, binding and
conclusive on all persons. The Committee has tkeoaity in its discretion, subject to and not ins@tent with the express provisions of
the Plan, to administer the Plan and to exercighalpower and authority either specifically gesthto it under the Plan or necessary or
advisable in the administration of the Plan, ingtgdwvithout limitation, the authority to grant Awds, to determine the persons to whom
and the time or times at which Awards will be geahtto determine the type and number of Awardstgranted, the number of shares
of Stock to which an Award may relate and the temosditions, restrictions and Performance God#tirgy to any Award; to determit
Performance Goals no later than such time as isnegtjto ensure that an underlying Award whicmiemnded to comply with the
requirements of Section 162(m) of the Code so c@msplio determine whether, to what extent, and undiat circumstances an Award
may be settled, cancelled, forfeited, acceleraterdduding upon a “change in control”), exchangedsarrendered; to make adjustments
in the terms and conditions (including Performa@oals) applicable to Awards; to construe and imigrthe Plan and any Award; to
prescribe, amend and rescind rules and regulatedagng to the Plan; to determine the terms awdipions of the Award Terms (which
need not be identical for each Grantee); and toenadikother determinations deemed necessary osalohei for the administration of the
Plan. The Committee may correct any defect or sugpy omission or reconcile any inconsistency ammtan or in any Award Terms
granted hereunder in the manner and to the extdeems expedient to carry the Plan into effectwifidoe the sole and final judge of
such expediency. No Committee member will be lidbteany action or determination made with respe¢he Plan or any Award.

4. ELIGIBILITY

(a) Awards may be granted to officers, employasdependent contractors and non-employee directdreCompany or of any
of the Subsidiaries and Affiliateprovided, that (i) ISOs may be granted only to employeeslding officers and directors who are
also employees) of the Company or any of its “eglatorporations” (as defined in the applicable t&tipns promulgated under the
Code) and (ii) Awards may be granted only to elgiersons who are not employed by the CompanySutsidiary if such persons
perform substantial services for the Company oulasiliary.

(b) No ISO may be granted to any employee of the@my or any of its Subsidiaries if such employe@s immediately prior t
the grant of the I1SO, stock representing more G of the voting power or more than 10% of thaigadf all classes of stock of the
Company or Parent or a Subsidiary, unless the psecprice for the stock under such I1SO is at [EB8% of its Fair Market Value at t
time such ISO is granted and the ISO, by its temilsnot be exercisable more than five years fritia date it is granted. In determining
the stock ownership under this paragraph, the pimvs of Section 424(d) of the Code will control.
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(c) No Award, except for Restricted Stock, may kenged to any employee or independent contractarig/kubject to
Section 409A of the Code if such person is an eygd®r independent contractor of an Affiliate tisatot a Subsidiary, unless such
Award conforms to the requirements of Section 409A.

5.STOCK SUBJECT TO THE PLAN .

(a) The maximum number of shares of Stock resefiwethe grant or settlement of Awards under thanRtae “Share Limit”) is
121,550,000, subject to adjustment as providedrenet including shares of stock added to the Shamit pursuant to Section 5(b).
The aggregate number of shares of Stock made $ubjéevards granted during any fiscal year to aimgle individual may not exceed
3,000,000. Such shares may, in whole or in pargutlorized but unissued shares or shares thatiiemreor may be reacquired by the
Company in the open market, in private transact@nstherwise. If any shares subject to an Awattdiothan Awards substituted or
assumed pursuant to Section 5(b) herein) are fedetancelled, exchanged or surrendered or ifaard otherwise terminates or
expires without a distribution of shares to ther@ea, the shares of stock with respect to such Awl, to the extent of any such
forfeiture, cancellation, exchange, surrender, teation or expiration, again be available for Awarchder the Plan.

(b) The Company may substitute or assume equitydsiaf acquired entities in connection with mergessrganizations,
separations, or other transactions to which See#f#a) of the Code applies. The number of shdr&oxk reserved pursuant to
Section 5 will be increased by the correspondinglmer of equity awards assumed and, in the casesualbstitution, by the net increase
in the number of shares of Stock subject to ecuitards before and after the substitution.

(c) Except as provided in an Award Term or as atfis® provided in the Plan, in the event of anyaottdinary dividend or other
extraordinary distribution (whether in the formaafsh, Stock, or other property), recapitalizatginck split, reverse split,
reorganization, merger, consolidation, spin-ofagtalization, combination, repurchase, or shaokha&nge, or other similar corporate
transaction or event, the Committee will make seghitable changes or adjustments as it deems @egegsappropriate to any or all of
(i) the number and kind of shares of Stock or ofiteperty (including cash) that may thereafterdseieéd in connection with Awards or
the total number of Awards issuable under the Rigrthe number and kind of shares of Stock oreotbroperty issued or issuable in
respect of outstanding Awards, (jii) the exercigeq grant price or purchase price relating to Amgard, (iv) the Performance Goals
and (v) the individual limitations applicable to Avds; provided that, with respect to 1SOs, any stdjent will be made in accordance
with the provisions of Section 424(h) of the Code any regulations or guidance promulgated thereyrahd provided further that no
such adjustment will cause any Award hereunder lvisior becomes subject to Section 409A of the Godail to comply with the
requirements of such section.

6. SPECIFIC TERMS OF AWARDS .

(a) General. Subject to the terms of the Plan and any apgdkcAtwvard Terms, (i) the term of each Award will foe such period ¢
may be determined by the Committee, and (ii) paymtnbe made by the Company or a Subsidiary dli&# upon the grant,
maturation, or exercise of an Award may be madrigh forms as the Committee determines at theadaeant or thereafter, including,
without limitation, cash, Stock or other propedpd may be made in a single payment or transfénstallments, or, subject to the
requirements of Section 409A of the Code on a dediebasis.

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

(i) Options. The Committee is authorized to grant Options tarBees on the following terms and conditions:
(A) The Award Terms evidencing the grant of an Optinder the Plan will designate the Option asSm or an
NQSO.
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(B) The exercise price per share of Stock purchasaider an Option will be determined by the Conteeitbut in no
event may the exercise price of an Option per shibftock be less than the Fair Market Value diiare of Stock as of the
date of grant of such Option. The purchase pricgtotk as to which an Option is exercised mustaie im full at the time
of exercise; payment may be made in cash, whichlmeayaid by check, or other instrument acceptabteé Company, or,
with the consent of the Committee, in shares ofl§tealued at the Fair Market Value on the datexarcise (including
shares of Stock that otherwise would be distribtibeithe Grantee upon exercise of the Option), thdéfe were no sales on
such date, on the next preceding day on which there sales or (if permitted by the Committee antgect to such terms
and conditions as it may determine) by surrendeutdtanding Awards under the Plan, or the Committay permit such
payment of exercise price by any other methodeénuesatisfactory in its discretion. In additionbjsgt to applicable law
and pursuant to procedures approved by the Conanjiteyment of the exercise price may be made puotsoi@ broker-
assisted cashless exercise procedure. Any amooessery to satisfy applicable federal, state aalltax withholding
requirements must be paid promptly upon notificatid the amount due. The Committee may permit themum amount
of tax withholding to be paid in shares of Stockwously owned by the employee, or a portion ofghares of Stock that
otherwise would be distributed to such employeenupcercise of the Option, or a combination of castt shares of such
Stock.

(C) Options will be exercisable over the exercisgqa (which may not exceed ten years from the datgant), at
such times and upon such conditions as the Coneniteey determine, as reflected in the Award Termmyiged that, the
Committee has the authority to accelerate the esaditity of any outstanding Option at such timelamder such
circumstances as it, in its sole discretion, deappsopriate.

(D) Upon the termination of a Grantee’s employnargervice with the Company and its SubsidiarieAftiliates,
the Options granted to such Grantee, to the egtanthey are exercisable at the time of such teatiun, will remain
exercisable for such period as may be providetérapplicable Award Terms, but in no event follogvthe expiration of
their term. The treatment of any Option that isxareisable as of the date of such termination méllas set forth in the
applicable Award Terms.

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

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

(ii) Restricted Stock

(A) The Committee may grant Awards of Restrictedc®tunder the Plan, subject to such restricticrsns and
conditions, as the Committee may determine indls discretion and as evidenced by the applicaiard Terms
(provided that any such Award is subject to thdimgsequirements described herein). The vesting Restricted Stock
Award granted under the Plan may be conditionedhipe completion of a specified period of employtm@rnservice with
the Company, any Subsidiary or an Affiliate, upba attainment of specified Performance Goals onwgueh other criteri
as the Committee may determine in its sole dismmeti

(B) The Committee will determine the purchase pnekich, to the extent required by law, may notdses than par
value of the Stock, to be paid by the Grantee &mheshare of Restricted Stock or unrestricted sbocitock units subject to
the Award. The Award Terms with respect to suclklstowvard will set forth the amount (if any) to beigpby the Grantee
with respect to such Award and when and under wiheimstances such payment is required to be made.
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(C) Except as provided in the applicable Award T&rno shares of Stock underlying a Restricted Staeérd may
be assigned, transferred, or otherwise encumberdgmosed of by the Grantee until such sharegafikGhave vested in
accordance with the terms of such Award.

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

(E) Upon the termination of a Grantee’s employnwrgervice with the Company and its Subsidiarieaféliates,
the Restricted Stock granted to such Grantee wiiubject to the terms and conditions specifigtiénapplicable Award
Terms.

(F) Notwithstanding anything to the contrary hergirants of Restricted Stock may be made hereumbieh have th
terms and conditions set forth in the Exchange 10ffe

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

(A) At the time of the grant of Restricted Stockitdnthe Committee may impose such restrictionsomditions to thi
vesting of such Awards as it, in its discretionenhs appropriate, including, but not limited to, Hulievement of
Performance Goals. The Committee has the authoriigcelerate the settlement of any outstandingdwafaRestricted
Stock Units at such time and under such circumsas it, in its sole discretion, deems appropr&atbject compliance
with the requirements of Section 409A of the Code.

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

(C) Subject to compliance with the requirementSection 409A of the Code, Restricted Stock Unity pravide the
Grantee with the right to receive dividend equinaigayments with respect to Stock actually or malty subject to the
Award, which payments may be either made currettigredited to an account for the Grantee, and Ipeagettled in cash
or Stock, as determined by the Committee. Any sattlements and any such crediting of dividend\eajants may be
subject to such conditions, restrictions and cganties as the Committee may establish, includiageainvestment of su
credited amounts in Stock equivalents.

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

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

(A) The Committee is authorized to grant Award&tantees in the form of Other Stock-Based AwardSther
Cash-Based Awards, as deemed by the Committeedoriséstent with the purposes of the Plan. The Cittaenwill
determine the terms and conditions of such Awardssistent with the terms of the Plan, at the dagrant or thereafter,
including the Performance Goals and performancegerStock or other securities or property debdepursuant to an
Award in the nature of a purchase right granteceu®ction 6(iv) may be purchased for such conatier, paid for at
such times, by such methods, and in such formkjdirg, without limitation, Stock, other Awards,tes or other property,
as the Committee will determine, subject to anyiegl corporate action.
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(B) With respect to a Covered Employee, the maximaine of the aggregate payment that any Grantgerecaive
with respect to Other Cash-Based Awards pursuathigdSection 6(b)(iv) in respect of any annuaf@enance period is
$5,000,000 and for any other performance pericgkess of one year, such amount multiplied by ifra, the numerator
of which is the number of months in the performapegod and the denominator of which is twelve.pdyment may be
made to a Covered Employee prior to the certiftcaby the Committee that the Performance Goals haea attained. Tt
Committee may establish such other rules applic@biee Other Stock- or Cash-Based Awards to thentxot
inconsistent with Section 162(m) of the Code.

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

7.GENERAL PROVISIONS .

(a) Nontransferability, Deferrals and Settlementdnless otherwise determined by the Committeeravided in an Award Term
set forth below, but in accordance with the Code @my applicable laws, Awards will not be translgesby a Grantee except by will or
the laws of descent and distribution and will bereisable during the lifetime of a Grantee onlysbigh Grantee or his guardian or legal
representative. Any attempted assignment or traagfen Award will be null and void and without eft, except as herein provided,
including without limitation any purported assignmienhether voluntary or by operation of law, pledbypothecation or other
disposition, attachment, divorce, trustee processnailar process, whether legal or equitable, upach Award. The Committee may
permit Grantees to elect to defer the issuancbarfes of Stock or the settlement of Awards in eawder such rules and procedures as
established under the Plan to the extent that dafdrral complies with Section 409A of the Code any regulations or guidance
promulgated thereunder.

(b) Leave of Absence; Reduction in Service LeVale Committee may determine, in its discretigmfiether, and the extent to
which, an Award will vest during a leave of abser{dgwhether, and the extent to which, a redutfio service level (for example, fro
full-time to parttime employment), will cause a reduction, or ottleenge, in an Award, and (iii) whether a leavelidfeance or reductic
in service will be deemed a termination of emplogina service for the purpose of the Plan and thel Terms. The Committee will
also determine all other matters relating to whethe employment or service of a recipient of anafavis continuous for purposes of
the Plan and the Award Terms.

(c) No Right to Continued Employment, ebothing in the Plan or in any Award granted oy &ward Terms, promissory note or
other agreement entered into pursuant hereto ufsn any Grantee the right to continue in theleyngr service of the Company,
any Subsidiary or any Affiliate or to be entitledany remuneration or benefits not set forth inRken or the applicable Award Terms
to interfere with or limit in any way the right tfe Company or any such Subsidiary or Affiliatéegominate such Granteeémploymer
or service.

(d) Cancellation and Rescission of Awardghe following provisions of this Section 7(d) dipp to Awards granted to (i) Grantees
who are classified by the Company or a Subsidiargraexecutive officer, senior officer, or offig¢eollectively, “Officers”) of the
Company or a Subsidiary, (ii) Grantees who are exmployee directors of the Company, and (iii) certather Grantees designated by
the Committee or the Board to be subject to thmgesf this Section 7(d) (such designated Grantagetter with Officers and non-
employee directors are referred to collectively@asnior Grantees”). The Committee or the Boardtgrsole discretion, may cancel,
rescind, forfeit, suspend or otherwise limit ortries any unexpired Award at any time if the SerfBrantee engages in “Detrimental
Activity” (as defined below). Furthermore, in theemt a Senior Grantee engages in Detrimental Agtati any time prior to or during
the six months after any exercise of an Award,dagfsa restriction under an Award or delivery oin@oon Stock pursuant to an Award,
such exercise, lapse or delivery may be rescindétthe later of (i) two years after such
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exercise, lapse or delivery or (ii) two years affech Detrimental Activity. Upon such rescissidre Company at its sole option may
require the Senior Grantee to (i) deliver and tian® the Company the shares of Stock receivetth®&ysenior Grantee upon such
exercise, lapse or delivery, (ii) pay to the Compan amount equal to any realized gain receivetheysenior Grantee from such
exercise, lapse or delivery, (iii) pay to the Compan amount equal to the market price (as of xeeaise, lapse or delivery date) of the
Stock acquired upon such exercise, lapse or dglimémus the respective price paid upon exercigsdar delivery, if applicable or

(iv) pay the Company an amount equal to any casir@ad with respect to an Award. The Company wilebgtled to set-off any such
amount owed to the Company against any amount ¢eviite Senior Grantee by the Company. Furthehgif@ompany commences an
action against such Senior Grantee (by way of cliwounterclaim and including declaratory clainis)wvhich it is preliminarily or
finally determined that such Senior Grantee engag&ktrimental Activity or otherwise violated th8ection 7(d), the Senior Grantee
must reimburse the Company for all costs and feasried in such action, including but not limiteg the Company’s reasonable
attorneys’ fees. Upon the effective date of a ClkeandgControl, Section 7(d) will no longer be applite or enforceable with respect to
Awards granted (either before or after the Changéantrol) to Senior Grantees. As used in thisiBecdt(d), “Detrimental Activity”
includes: (i) the failure to comply with the termfsthe Plan or Award Terms; (ii) the failure to goijwith any term set forth in the
Company’s Key Employee Agreement (irrespective béthier the Senior Grantee is a party to the Keyl&yae Agreement); (iii)) 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) the Senior Graritemg convicted of, or entering a guilty plea wiéispect to a crime whether or not
connected with the Company.

(e) Taxes. The Company, any Subsidiary and any Affiliataushorized to withhold from any Award granted, @ayment relatin
to an Award under the Plan, including from a disition of Stock, or any other payment to a Grardesunts of withholding and other
taxes due in connection with any transaction invg\an Award, and to take such other action aibramittee may deem advisable to
enable the Company and Grantees to satisfy oliggfior the payment of withholding taxes and othgrobligations relating to any
Award. This authority includes authority to withdadr receive Stock or other property and to malsh gayments in respect thereof in
satisfaction of a Grantee’s tax obligations; preddhowever, that the amount of tax withholdingp¢osatisfied by withholding Stock
will be limited to the minimum amount of taxes, luding employment taxes, required to be withheldarapplicable federal, state and
local law.

(f) Stockholder Approval; Amendment and Terminatidhe Plan takes effect on the Adoption Date, slifethe requisite
approval of a majority of the stockholders of then@pany, which approval must occur within twelve)(frfonths of the date that the
Plan is adopted by the Board. If such approvaltmadeen obtained within the twelve (12) month gariall Awards previously granted,
exercised or purchased under the Plan will be mded, canceled and become null and void. The Boaydamend, alter or discontinue
the Plan and outstanding Awards thereunder, batnmendment, alteration, or discontinuation may bderthat would impair the rights
of a Grantee under any Award theretofore grantédawni such Grantee’s consent, or that without figr@val of the stockholders (as
described below) would, except in the case of gnsatient as provided in Section 5, increase tred tatmber of shares of Stock
reserved for the purpose of the Plan. In additstockholder approval will be required with respcany amendment with respect to
which shareholder approval is required under théeCthe rules of any stock exchange on which Stottken listed or any other
applicable law. Unless earlier terminated by thafgursuant to the provisions of the Plan, the RI#l terminate on the tenth
anniversary of (i) its Adoption Date or (ii) thetddahe Plan is approved by a majority of the stotdtérs of the Company, whichever is
earlier. No Awards may be granted under the Plger afich termination date.

(9) No Rights to Awards; No Stockholder Righiéo Grantee haves any claim to be granted any Awader the Plan, and there is
no obligation for uniformity of treatment of Graete No Grantee has any right to payment or settieom&der any Award unless and
until the Committee or its designee determines that
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payment or settlement is to be made. Except asged\specifically herein, a Grantee or a transfefesn Award has no rights as a
stockholder with respect to any shares coveredhd&yivard until the date of the issuance of suchesha

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

(i) No Fractional SharesNo fractional shares of Stock will be issued elivcered pursuant to the Plan or any Award. The
Committee will determine whether cash, other Awaadther property will be issued or paid in ligfusuch fractional shares or
whether such fractional shares or any rights tberét be forfeited or otherwise eliminated.

() Regulations and Other Approvals

(i) The obligation of the Company to sell or defi&tock with respect to any Award granted undeRlam is subject to all
applicable laws, rules and regulations, includith@p@plicable federal and state securities laws|, ttue obtaining of all such
approvals by governmental agencies as may be deeevedsary or appropriate by the Committee.

(i) Each Award is subject to the requirement tlifat any time the Committee determines, in itsalbite discretion, that the
listing, registration or qualification of Stock isgble pursuant to the Plan is required by any #@siexchange or under any state
or federal law, or the consent or approval of anyegnmental regulatory body is necessary or ddsi@ba condition of, or in
connection with, the grant of an Award or the isseaof Stock, no such Award may be granted or paymade or Stock issued,
in whole or in part, unless listing, registratigualification, consent or approval has been effkoteobtained free of any
conditions not acceptable to the Committee.

(iii) In the event that the disposition of Stoclqazed pursuant to the Plan is not covered by a tuerent registration
statement under the Securities Act of 1933, as dete(the “Securities Act”), and is not otherwisempt from such registration,
such Stock will be restricted against transfehmeéxtent required by the Securities Act or redgutetthereunder, and the
Committee may require a Grantee receiving Stockyamnt to the Plan, as a condition precedent taptecksuch Stock, to
represent to the Company in writing that the Staotuired by such Grantee is acquired for investrarlytand not with a view to
distribution.

(k) Section 409A This Plan is intended to comply and will be adstgred in a manner that is intended to comply with
Section 409A of the Code and will be construed iatetpreted in accordance with such intent. Toekient that an Award, issuance or
payment is subject to Section 409A of the Codwijlitbe awarded or issued or paid in a mannerwiktcomply with Section 409A of
the Code, including proposed, temporary or finglutations or any other guidance issued by the $agref the Treasury and the
Internal Revenue Service with respect thereto. prnoyision of this Plan that would cause an Awasduance or payment to fail to
satisfy Section 409A of the Code will have no foarel effect until amended to comply with Code $ectl09A (which amendment m
be retroactive to the extent permitted by applied).

(I) Governing Law The Plan and all determinations made and actalen pursuant hereto is governed by the lawseftate of
Delaware without giving effect to the conflict @ws principles thereof. Notwithstanding anythingte contrary herein, the Committ
in order to conform with provisions of local lawsdaregulations in foreign countries in which then@pany or its Subsidiaries operate,
has sole discretion to (i) modify the terms andditons of Awards made to Grantees employed outiddJnited States, (ii) establish
sub-plans with modified exercise procedures antl stiter modifications as may be necessary or aolédsmder the circumstances
presented by local laws and regulations, andtéikg any action which it deems advisable to obtmmply with or otherwise reflect ai
necessary governmental regulatory procedures, eti@mspr approvals with respect to the Plan orsudy-plan established hereunder.
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(m) Merger or Consolidation Subject to any required action by the stockhadiéthe Company is the surviving corporation in
any merger or consolidation (other than a mergeoasolidation in which the Company survives buwvhich a majority of its
outstanding shares are converted into securitienather corporation or are exchanged for othesidenation), any Award granted
hereunder will pertain and apply to the securitwbsch a holder of the number of shares of stocthefCompany then subject to the
Award is entitled to receive, but a dissolutiorliquidation of the Company or a merger or consdiaain which the Company is not
the surviving corporation or in which a majorityitsf outstanding shares are so converted or exeluianwdl cause every Award
hereunder to terminate; provided that if any susbalution, liquidation, merger or consolidatiorcentemplated, the Company must
either (a) arrange for any corporation succeedirtp¢ business and assets of the Company to isghe Participants replacement
Awards (which, in the case of Incentive Stock Opgiosatisfy, in the determination of the Committee, requirements of Section 424
the Code) on such corporation’s stock which wilthe extent possible preserve the value of thaanding Awards or (b) contingent
upon consummation of such transaction, make thetanding Awards fully exercisable or cause allhef applicable restrictions to
which outstanding Stock Awards are subject to lapseach case, on a basis that gives the holdiseoAward a reasonable opportun
as determined by the Committee, following the eiserof the Award or the issuance of shares of Com8tock, as the case may be, to
participate as a stockholder in any such dissalytiquidation, merger or consolidation and the Adverill terminate immediately
following consummation of any such transaction. €kistence of the Plan will not prevent any suchngfe or other transaction, and no
Participant hereunder has any right except astesgiressly set forth. Notwithstanding the foregganovisions of this Section 7(m),
Awards subject to and intended to satisfy the memoénts of Section 409A of the Code will be corexfrand administered consistent
with such intent.

B-12



Table of Contents

R1.040.51 860

DOCOZATIET_A

WOTE BY INTERNET - waw. proayvole.com

Lhaaz: this Inlmimial 1 enassl 04 vobg Bslruchons and for abicbone delsery ol
it o Al 11 50 P M Ealéen Tamia B iy bkt 6 moping dili
Hirwe i pioxy Gand i hand when you ptcess the web ln pad Toliw Be
wetuciions ko oblan yon recodds and I oeate an electonic vwiting Fstrucion
i

VIBOLRE, W ELECTROMIC DELIVERY OF FUTURE PRONY MATERIALS
HTI H‘i“v'l'hm H i wonsded e 4o peciioe e costs moamed by Gur company m malrg prosy
Falo ATto, CE 4304 iRl AN 5 g il Fulure jpoy sinferments, promy cands

AN s epos slecPoracaily v e of D inbemal To i up lor
e delrvery, e Tolldw M insuchons sl 10 woli Ly D ninmal
and, whisn prompled, indicate: (hat you sgma 10 recen of #ooess rary meinrss
wlecioricaly in hiore pears.

VOTE BY PHRONE - 1-800-850-6803

L vy e 100 Birieghan i ranmed o voleg oy g untd 1150
Pl Esstern Time T day belors Be mesting dale. Have pour prooy card o hind
weher pog call and then folow e rabuchons.

VOTE BY MAIL

Wlark, ugh and dat your procy card and (e hem & e T pOELage-pid SOl Wil
Thirwe peorded) of rehuin & o Vol Processng, oo Brosdnidge 51 Mecedes Way,
Edgewnod, NY 11717,

T WOTE, FARK BLOCKS BELOW TN BLUE OR BOLADK INS A% FOLLDWS:

THIS PROXY CARD IS5 WALID ONLY WHEN SIGNED AMD DATED.

The Baard of Dirpetars recommnds you
wotn FOR propoeals 2, 3 and 4.

FS ;? approve, on an adviesry haaie. the comgentslion of VMware's neaed sxecative officers as dasoribed in Weare's Procy
Ftoment
independent auditors Tor the fiscal year ending Docesber 31, 2018

Far
o
3. To ratify tha salection by the Audit Cosmities of Viwore's Board of Directors of Pricessterboussloopsrs LLP ms Viare®s D
id. Ta approve an ssendssnt to the Apsnded and Restated 3007 Equity and Incentive Flan n

MOTE: The geopssals to be voted on may alss {rclude such other bosiness mu may progarly oose befors tha msating or mny
djournssnt theroof .

Ploass aign ||.|-c:.1;5 as Four name(s| sppesris) Rereon, When signing as ottorney, Execubss, sdministrator, or sther fideciary,
pleake give Tull Citle s sach, Joint ceners dhould each sign perdonally. A1l holdecs sust wign. If @ corporation or
partnership, planse stgn in full corperate or partmsrship nase, by swthorized officer

Stgnature [PLEASE S1GH WITHIN B Date Sigraturs {saint Gemers| bate




Table of Contents

Imporiant Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Annual Reporl, Notice & Proxy Statemeant is/
are avadable at www. proxyvole com

ANNUAL MEETING OF STOCKHOLDERS, MAY 27,2005

THIS PROXY IS SOLICITED BY THE BOARD OF DIRECTORS

e umdersigned hereby appoints Jonathan Chadweek, Yilware's Chiel Fmaneia] Oifieer, Chiel Operateng OfTicer and Executive Vies
Presydent, and 5. Dawn Simith, VMwares Senvor YViee Fresadent, General Counsel, Chiel Complance CHTicer and Secretary, and each of
them, proxses with full power of substsiution s cach, 1o represent and 1o vode al the Annual Meeting of Stockholders of Viware Ine..n
Dielaware corporation, 1o be held on May 27, 2005, af S am., local time, a1 Vidware's offices ol 3400 1idlview Ave, Pala Al
California S4304 and at any adjournments thereol, all the shares of Class A common stock, par valug 301 per shagse, of Viware that the
umdlersigned would be entitled to vole il personally present. The undersigned insructs such prosies or theer substilates (o act on the
following matiers as specified by the undersigned, and 1o vole in such manner os such proxies o their subsiitules may determine on any
olher matters that Hidy |!m|u.1]'_\' conie before the meching,

THE FROXY. WHEN PROPERLY EXECUTED. WILL BE VOTED AS SPECIFIED. IF 50 CHOICE 15 SPECIFIED, THEN
THIS PROXY WILL BE VOTED "FOR" NAMED EXECUTIVE OFFICER COMPENSATION AS DESCRIBED IN
VMWARES PROXY STATEMENT (PROPOSAL 1) "FOR" RATIFICATION OF THE SELECTION OF
PRICEWATERHOUSECQOPERS LLF AS VAIWARE'S INDEPENDENT AUDITORS FOR 2015 (PROPOSAL 3), AND
“FOR" THE AMENDMENT TO THE AMENDED AND RESTATED 107 EQUITY AND INCENTIVE PLAN AS DESCRIEED
IN VMWARE'S PROXY STATEMENT (PROPOSAL 4L IX THEIR NSCRETION, THE PROXIES ARE AUTHORIZED TO
VOTE UPON SUCH OTHER BUSINESS AS MAY PROPERLY COME BEFORE THE MEETING AND ANY

:E- ADNOURNMENTS THEREOF.
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