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VMWARE, INC.
NOTICE OF THE ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 28, 2014

To the Stockholders of VMware, Inc.:

Notice is hereby given that the Annual Meeting tfcRholders of VMware, Inc., a Delaware corporatiaiil be held at VMware’s
principal executive offices at 3401 Hillview AvenwRalo Alto, California 94304, on Wednesday, May 2814, 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 tfeedBof Directors to serve as Class | directorsyloich two are Group | directors
to be elected by our sole Class B common stockhaldé one is a Group Il director to be elected liy@ass A common
stockholders and our Class B common stockholdengabgether as a class, each for a thyear term expiring at the 2017 Ann
Meeting of Stockholder:

2. Tovote, on an advisory basis, to approve namedutixe officer compensatiol

To ratify the selection by the Audit Committfeoar Board of Directors of PricewaterhouseCoopéi8 as our independent
auditors for the fiscal year ending December 3142

4. To transact any and all other business that maygolyp come before the meeting or any adjournmereenf.

All stockholders of record of our common stockta tlose of business on March 31, 2014, the redaiel, 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 environmentpbct of our Annual Meeting and saves
us significant postage and processing costs.

By order of the Board of Directo

/s!/ S. DAWN SMITH

S. DAWN SMITH

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

Palo Alto, California
April 16, 2014
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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 2014 Anhieeting of Stockholders (the “
Annual Meeting "), which will take place on Wednesday, May 28, 2@t 9:00 a.m. Pacific Time, at VMware’s princigakcutive offices at
3401 Hillview Avenue, Palo Alto, California 94304/e are making this proxy statement available oriniternet and mailing the Notice of
Internet Availability of Proxy Materials to our sticholders on or about April 16, 2014. 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, 2013, 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 three items that will be voted on attheual Meeting:

. election of three members nominated by us to therd@of Directors to serve as Class | directorsyloth two are Group |
directors, to be elected by our sole Class B comstockholder and one of which is a Group Il directo be elected by our
Class A common stockholders and our Class B constmmkholder voting together as a class, each foree-year term expiring
at the 2016 Annual Meeting of Stockholde

. an advisory vote to approve named executive officenpensation; an
. ratification of the selection by the Audit Committef our Board of Directors of PricewaterhouseCos& P as our independent
auditors for the fiscal year ending December 3142

We are not aware of any matters to be presentia &nnual Meeting other than those describediggtoxy statement. If any matters
not described in the proxy statement are propadggnted at the meeting, the proxy holders willthe& discretion to determine how to vote
your shares

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

. FOR the Class I, Group | nominees and the Class I, sfbnominee, as listed undeElection of Directors; to serve until their
successors are elected and qualified (Proposainly EMC Corporation (EMC "), our Class B common stockholder, can cast
votes for the Class |, Group | director
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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 2); a

. FOR ratification of the selection by the Audit Commétef our Board of Directors of PricewaterhouseCospd P as VMware’s
independent auditors for the fiscal year endingdbawer 31, 2014 (Proposal .

The Board of Directors expects EMC, the sole hotteyur Class B common stock, to vote in accordamitie the recommendations
made by our Board of Directors for each of theegtpeoposals. EMC has the voting power to adoptagapaove all proposals to be voted on at
the Annual Meeting. Based on its ownership as efdbse of business on March 31, 2014 (tRetord Date”), EMC holds 79.6% of the
outstanding shares of VMware’s common stock, reprisg 97.2% 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 locatedB401 Hillview Avenue, Palo Alto, California 9430dMware’s main telephone
number is (650) 427-5000.

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

Under the rules adopted by the U.S. SecuritiesEamthange Commission SEC "), we are furnishing proxy materials to our
stockholders on the Internet, rather than mailingted copies of those materials to each stockholéigou received a Notice Regarding the
Availability of Proxy Materials by mail, you 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 16, 2014.

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 arediwutside 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 2014 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 650-427-3267.

Who may vote at the Annual Meeting?

If you owned VMware’s Class A common stock or CIBssommon stock at the close of business on 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 430,883,908 shaffesrmmon stock, of which
130,883,908 shares are Class A common stock an@@D000 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 32.9%, of the outstanding Class A comstaek, representing 97.2% 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 Clagarup | directors nominated for elect
at the Annual Meeting will be voted on solely by EMs the holder of all of our outstanding ClasoBimon stock. The holder of Class B
common stock is entitled to ten votes per shareg@xin relation to the election of the Class Ip@r Il director, in which it is entitled to only
one vote per share. The holders of Class A comnumk @re entitled to one vote per share on all
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matters to be voted on at the Annual Meeting foiciviClass A common stockholder votes are beingisetl, which are (1) election of the
Class I, Group Il director, (2) an advisory voteramed executive officer compensation and (3)icatibn of the selection by the Audit
Committee of the Board of Directors of PricewaterseCoopers LLP as VMware'’s independent auditorthfiscal year ending
December 31, 2014.

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

In order to conduct any business at the Annual Mgea quorum must be present in person or reptedday valid proxies. Except with
respect to the election of our Class I, Group é¢ctiors, holders of shares representing a majofitiyeototal outstanding shares of our common
stock on the Record Date entitled to vote at thaush Meeting, represented in person or by proxgstitute a quorum. For the election of the
Class I, Group | directors nominated for electibtha Annual Meeting, holders of a majority of thetstanding shares of our Class B com
stock, represented in person or by proxy, constiuguorum. Abstentions are considered preseipiigroses of determining the presence
guorum. Broker non-votes, as defined below, are edsisidered present for purposes of determiniagthsence of a quorum; provided that
the shares represented by broker non-votes ard fateagainst or in abstention for at least or@ppsal presented at the Annual Meeting.
Your shares will be counted for purposes of deteimgi if there is a quorum, whether representingsdor, against or abstained, if you (1)
present and vote in person at the meeting; ord2¢ lvoted on the Internet, by telephone or by pgmeibmitting a proxy card or 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 Recorte@ve three options for submitting their votepto the Meeting:

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

. by phone (please see your proxy card for instraejioor

. by requesting, completing and mailing in a papexprcard, as outlined in the Notice Regarding tivaiRability 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 27, 2014.
We encourage you to register your vote via therirge If you vote via the Internet, you should beaee 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 rieedturn 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.

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 inrfenner recommended by our Board on all mattersepted in this proxy
statement and as the proxy holders may determitiesindiscretion 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 specifiting instructions, under the rules of various oral 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 indicdttattit does not have the authority to vote on pihéposal with respect to your shares.
For a discussion of broker non-votes, see the murelselow entitled ‘What are broker non-votes, and how will they affeetvote on a
proposal?’ We encourage you to provide voting instructiomstte organization that holds your shares by clyefnllowing the
instructions provided in the Notice Regarding theakability of Proxy Materials.

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

A “broker non-vote” occurs when a broker holdinguss for a beneficial owner does not vote on dqaar proposal because the
nominee does not have the discretionary voting paevith respect to that proposal, the broker hagectived instructions from the benefic
owner on how to vote for such proposal and theeg isast one routine proposal presented at théimggsuch as Proposal No. 3). Under
applicable rules, brokers or other nominees haseretionary voting power with respect to proposiads are considered “routine,” but not
with respect to “non-routine” proposals. A brokerother nominee cannot vote without instructionsion-routine proposals, therefore there
may be broker non-votes on any such proposals.aBnodn-votes will have no effect on Proposal Nah#:election of the Class I, Group Il
director, and Proposal No. 2. Broker neotes will be considered present for the purposgetérmining the presence of a quorum with res
to Proposal No. 1: the election of the Class I,uprtl director, and Proposal No. 2.
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The effect of broker non-votes is summarized intéide below:

Proposal 3:
Proposal 2: Ratification of
Proposal 1: Proposal 1: Advisory Vote to Independent
Election of Class Election of Class Approve Named Registered
[, Group | [, Group Il Executive Officer Public
Directors Director Compensation Accounting Firm
Status of the Proposa Nor-routine Non-routine Non-Routine Routine
Possibility of broker non-votes on the
Proposal No Yes Yes No
Status of broker nor-votes for purposes o Broker non-votes Broker non- votes
determining whether stockholder approval  Not Applicable* are not deemed to are not deemed to Not Applicable
has been obtained for the Proposal be votes cas be votes cas
Status of broker nor-votes for quorum . . Considered .
oUrposes Not Applicable Considered present presen Not Applicable

*  Election of Class |, Group | directors may onky Yoted on by EMC, as the holder of all of our tariding shares of Class B common stock. EMC isthekholder of record of our
Class B common stock, and no shares of our ClassBnon stock are held in street name. Therefookebmol-votes are not applicable to the election of Clagrdup | directors

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

. Class I, Group | Directors The two nominees will be elected by the votehef inajority of the votes of the Class B commonlstoc
cast with respect to such nominees at the Annuaitixg. A majority of the votes cast means thatrthmber of votes cast “FOR”
a nominee must exceed the number of votes* AGAINST” such nominee

. Class I, Group Il DirectorThe nominee will be elected by the vote of the mgjof the aggregate of the votes of the Class4 a
Class B common stock cast with respect to the neenatt the Annual Meeting. Each share of Class Ancomstock and each
share of Class B common stock are entitled to e on this proposal. A majority of the votes aastans that the number of
votes cas‘FOR a nominee must exceed the number of votes*AGAINST” the nominee

Proposal 2—Advisory Vote to approve Named Execuféicer Compensation

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 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 cber 31, 2014

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.

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

. sending to the Secretary; Legal Department of VMyarc. at 3401 Hillview Avenue, Palo Alto, Califda 94304 a signed writts
notice of revocation bearing a later date thardtite of the proxy and stating that the proxy ioked; or

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

person at the meeting unless you request and ddiaiyal proxy from your bank, brokerage firm dnertagent who holds your shares in s
name.

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

Is my vote confidential?

Proxy instructions, ballots and voting tabulatidmat 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 commaemtsheir 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 electimpointed for the Annual Meeting by the Board ofddtors. The inspector of electic
will separately count “FOR” and “AGAINST” votes, stentions and broker non-votes.

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

The final voting results will be reported in a Fo8aK that we expect to file with the SEC within fdwsiness days of the Annual
Meeting, and that Form 8-K will be available via tinvestor Relations section of our website. We abgect to announce preliminary results
at the Annual Meeting, which will be available wabcast on the Investor Relations section of oursite.
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Who is paying for the cost of this proxy solicitatbn?

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

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

As of the date of this proxy statement, VMware haknowledge of any business to be presented fwsideration at the Annual
Meeting other than the proposals described in thiicH of Annual Meeting. Under our bylaws, no besia may be brought before our Anr
Meeting except pursuant to our notice of meetiygoibat the direction of the Board of Directorsbgra stockholder who was a stockholde
record as of the Record Date who complies withathy@icable notice provisions set forth in our by$awhe deadline under VMware’s bylaws
for Class A common stockholders to notify VMwareanfy director nominations or proposals to be prieskat the Annual Meeting passed on
February 28, 2014. However, EMC is entitled to jpsgbusiness to be considered by the stockholtlarsyaneeting of stockholders without
compliance with the notice requirements and proeesiaf our bylaws. If any other business shoulgerly come before the Annual Meetil
the persons appointed by the enclosed form of pstxajl have discretionary authority to vote alllspcoxies as they shall decide.

The enclosed proxy gives each of Jonathan C. Clekdwiir Chief Financial Officer and Executive Vieeesident, and S. Dawn Smith,
our Senior Vice President, General Counsel, Chiagh@liance Officer and Secretary, discretionary ariti to vote your shares in accordance
with his or her best judgment with respect to dtliional matters that might come before the Anridakting, provided that the enclosed fc
of proxy is properly authorized by you.

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

To be eligible for inclusion in VMware’s proxy staent for the 2015 annual meeting of stockholdstoskholder proposals must be
received at VMware’s principal executive officeslater than December 17, 2014. Stockholder propagdeduld be addressed to: Attention:
Legal Department, VMware Inc., 3401 Hillview Aventalo Alto, California 94304.

What is the deadline to propose actions for considation at the 2015 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 Dimecor by a stockholder entitled to vote who helévdred 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 date@preceding year's annual meeting, or (ii) & theeting is called for a date more than
thirty days before or after such anniversary dabe¢ earlier than the close of business on 120 gags to such annual meeting and not later
than the close of business on the later of (a)#@ grior to such annual meeting and (b) the tdathfollowing the date of public
announcement of such meeting is first made by VMwa&he bylaws also provide that no business maydeght before an annual meeting
except as specified in the notice of the annualtimger as otherwise brought before the annual mgéty or at the direction of the Board of
Directors, the presiding officer or by a stockholdatitled to vote at such annual meeting who leivered notice to the Secretary at the
principal executive offices of VMware (containingrtain information specified in our bylaws) withtime periods prior to the meeting
specified in the preceding sentence. In each sésekholders must also comply with the procedwrglirements in our bylaws.
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Any holder of our Class A common stock who wisteebring a proposal or nominate a person for eledticthe Board of Directors at
VMware’s 2015 annual meeting of stockholders musvigle written notice of the proposal or nominattor’Mware’s Secretary; Legal
Department, at our address specified above, oftardanuary 28, 2015 and no later than Februarp@¥5.

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 proposeanass 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.qov

How do | contact VMware’s Board of Directors?

Our Board of Directors provides a process for VMsvstockholders and other interested parties to semanunications to the Board of
Directors, including the non-management directArs; person who desires to contact the non-managedigrttors or the entire Board of
Directors may do so by sending an e-mail to CoftaeBoard@vmware.com. Under a process approvedebgdimpensation and Corporate
Governance Committee, VMware'’s Secretary is resptnfor the review of all communications 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, surveyssimess 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 Vaflgls 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 20045 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
Patrick P. Gelsinger v Group | Class Il
Joseph M. Tucci v Group | Class |
Michael W. Brown v _© v v Group | Class Il
Pamela J. Craig v v Group Il Class |
John R. Egan v © Group | Class |
Paul A. Maritz v Group | Class I
RaliA (VC)‘/ v v Group | Class Il
Paul Sagan v Group | Class Il
David N. Strohm v v (© v v Group | Class Il

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

Directors Standing For Election

Each of the incumbent Class |, Group | and Cla&rdup |l directors has been nominated by the Bo&i@irectors for election at the
Annual Meeting, and each of them has agreed ta $tarelection for an additional three-year term.
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Information concerning the nominees is presentéalbe

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

Mr. Tucci, age 66, 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 arsddeeen Chief Executive Officer and a director sideeuary 2001. He has served as
President of EMC since February 2014, and also ffanuary 2000 to July 2012. He also served as EN@isf Operating Officer from
January 2000 to January 2001. Prior to joining EMIZ, Tucci served as Deputy Chief Executive OffiotiGetronics 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, froneédeber 1993 to June 1999. Mr. Tucci is a memb&NEC’s Finance Committee and
EMC'’s Mergers and Acquisitions Committee. Mr. Tuatso serves as a director of Paychex, Inc., wheiis Lead Independent Director and
Chairman of the Governance and Compensation Coesnitt

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

Pamela J. Craig
Class I, Group Il
Term expires: 2014 Annual Meeting

Ms. Craig, age 57, was elected to VMware’s BoarBioéctors in September 2013. Ms. Craig was empl@teAccenture plc, a global
management consulting, technology services anaordig organization, in various operational amdfice roles for 34 years, most recently
serving as Chief Financial Officer from October 8@thtil her retirement in 2013. She was Senior \Reesident, Finance of Accenture from
March 2004 to October 2006 and served as its Gihorgetor, Business Operations & Services from Ma®0B03 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 entertaiminMs. Craig is also a director of
Akamai Technologies, Inc., where she is currertéy¢hair of the Audit Committee, and Walmart Stphes., where she serves on the Audit
Committee.

Ms. Craig brings to the Board of Directors subs#driinancial expertise that includes extensivewlaaige of complex global business
issues and financial and accounting matters amglierinsight 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 toBloard a deep understanding of the
challenges we face in a rapidly changing technaldgénvironment.

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

Mr. Egan, age 56, has been a director of VMwareesipril 2007. Mr. Egan is also a member of therdad directors of EMC, on
which he has served since May 1992. Mr. Egan imber of EMC’s Finance Committee and chair of EMK2&rgers and Acquisitions
Committee. Mr. Egan has been a managing partneganeral partner in Egan-Managed Capital, a verdapéal firm, since October 1998.
From May 1997 to September 1998, Mr. Egan servdtkasutive Vice President, Products and OfferifgsMC. From January 1992 to Ju
1996, he served as Executive Vice President, Saléd/larketing of EMC. From October 1986 to Jand#®92, he served in
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a number of executive positions with EMC, includiegecutive Vice President, Operations and Execufice President, International Sales.
Mr. Egan resigned as an executive officer of EMGaptember 1998 and as an employee of EMC in Dfi2.2Mr. Egan is also a director of
NetScout Systems, Inc., where he is Chair of theiNating and Governance Committee and a membérecAtidit Committee and Finan
Committee, Verint Systems Inc., where he is Chiihe Nominating and Governance Committee, and fesmgSoftware Corporation, where
he is the Non-Executive Chairman of the Board ameenber of the Compensation Committee.

Mr. Egan has spent his entire career in the inftiondaechnology industry. His broad experience emfyjom venture capital investme
in early-stage technology companies to extensiles smd marketing experience to executive leadersiil 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 &#C. In addition, Mr. Egan’s
service on other public company boards provideswit valuable experience.

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

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

Mr. Maritz, age 59, 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 Septen#@d 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 amd/&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 positairngMware, EMC and other global technology compangrovides him &
in-depth knowledge of our business and the isswefaee. In addition, Mr. Maritz’'s substantial expece in the information technology
sector ranging from development of software prosltetfounding a company developing cloud compusiofgware provides the Board of
Directors with significant expertise on a variefyigsues important to our business.

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

Paul Sagan, age 55, was elected to the Board etDns in April 2014. Mr. Sagan is also a membehefboard of directors of EMC,
which he has served since 2007. Mr. Sagan is a rieaflEMC’s Leadership and Compensation Commifiére Sagan has been a partner
and XIR at General Catalyst Partners, a venturgatdppm, since January 2014. From April 2005 smdary 2013, Mr. Sagan served as Chief
Executive Officer of Akamai Technologies, Inc.Akamai "), a provider of services for accelerating the\dsly of content and
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applications over the Internet, and was President May 1999 to September 2010 and from Octobef 20 December 2012. Mr. Sagan
joined Akamai in October 1998 as Vice President@hibf Operating Officer. In December 2010, Presidgarack Obama appoint:

Mr. Sagan as a member of the President’s Natioseli®y Telecommunications Advisory Committee. Fraufy 1997 to August 1998,

Mr. Sagan was Senior Advisor to the World EconoRocum, a Geneva, Switzerland-based organizatidmtiozides a collaborative
framework for leaders to address global issuesi®usly, Mr. Sagan held senior executive positianglobal media and entertainment
companies Time Warner Cable and Time Inc., afékadf Time Warner, Inc., as well as at CBS, Inc. $&gan is also a director of Akamai,
where he is Vice Chairman of the board of diregtansl iRobot Corporation, where he is chair ofMtoeninating and Corporate 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 66, 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 and hasdsass/Lead Director since January 2006. Mr. Strishamember of EMC’s Mergers and
Acquisitions Committee and chair of EMC’s Corpor&evernance and Nominating Committee. He has b&aéamture Partner of Greylock
Partners (‘Greylock "), a venture capital firm, since January 2001 wad a General Partner of Greylock from 1980 to 26{&lis also a
General Partner of several partnerships formediayl@ck. Mr. Strohm is a director of Imperva, In@here he serves on the Audit
Committee. Mr. Strohm is a former director of segublic companies, including, SuccessFactors,(lmbere he was Chairperson of the
Board, Chair of the Nominating and Corporate Goaroe Committee and Chair of the Compensation Corea)it

Mr. Strohm has more than 30 years of experien@asarly-stage venture capital investor, principallthe information technology
industry. He has been a primary investor, and seirvéoard leadership roles, in several 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 expesdeoverseeing corporate strategy,
assessing operating plans, and evaluating andajgnglbusiness leaders. His service as board dbad,director, and committee chair for
several public companies has given him a broadreequee base for serving on our Board of Directors.

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

Mr. Brown, age 68, has been a director of VMwanresiApril 2007. Mr. Brown is also a member of tluatd of directors of EMC, on
which he has served since 2005. Mr. Brown is a negrabEMC’s Audit Committee and is chair of EMC’si\ence 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 198Rer retiring from Microsoft,

Mr. Brown served as Chair of the NASDAQ Stock Markeard of directors and as a past governor oNiional Association of Securities
Dealers. Prior to joining Microsoft, Mr. Brown spek8 years with Deloitte & Touche LLP in varioussgimns. Mr. Brown is also a director
Insperity, Inc., where
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he is a member of the Nominating and Corporate @aree Committee and the Finance, Risk Managenmehfadit Committee. He is also
a director of Stifel Financial Corp, where he serga the Risk Management/Corporate Governance Ctieani

Mr. Brown brings to the Board of Directors substalrfinancial expertise that includes extensivewtealige of the complex financial a
operational issues facing large companies, anép dederstanding of accounting principles and firemreporting 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 foryiars and serving as a member of the audit coeesitbf other public company boards.
Mr. Brown’s experience as an independent auditoviges the Board of Directors and the Audit Comesitivith 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 53, has been Chief Executivéc@&ffand a director of VMware since September 2@tr 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&@05 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 btimgise Board of Directors
insight and knowledge of our operations and stiategportunities. In addition, Mr. Gelsinger’s emséve experience as part of executive
management teams for global information technolomypanies provides the Board of Directors with gigant expertise on a variety of
issues important to our business.

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

Mr. Powell, age 66, has been a director of VMwaémees November 2007. Mr. Powell served as an Exeewtdvisor at Cisco Systems,
Inc., a provider of networking products and sersjdeom February 2008 to September 2010. Priohat Mr. Powell served as Cisco’s Chief
Financial Officer from May 2003 to February 2008 that position, Mr. Powell served as Cisco’s ExmeuVice President from August 2007
and, previously, as its Senior Vice President sMag 2003. From June 2002 to May 2003, Mr. Poweted as Cisco’s Senior Vice
President, Corporate Finance. Prior to that, framuary 1997 to June 2002, he served as Gis¢ige President, Corporate Controller. Pric
joining Cisco, Mr. Powell had a -year tenure at PricewaterhouseCoopers LLP, whereds engagement lead for several global clierdas, w
a national SEC reviewer and had regional respditibifor audit quality assurance in the Unitedt8s. Mr. Powell is also a director of
Applied Materials, Inc., where he serves as Chiaihe Audit Committee and is a member of the Coa®Governance and Nominating
Committee, Investment Committee and StockholdehRiG@ommittee. Mr. Powell is also a director oliibtnc., where he serves as Chair of
the Audit & Risk Committee and is a member of tregjisition Committee.

Mr. Powell’s experience serving in various exeoefpositions at a global corporation provides hirthwei deep understanding of the
issues we face. Mr. Powell brings to the Board wé&ors substantial financial
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expertise that includes extensive knowledge ottiraplex financial and operational issues facingdazompanies, and a deep understanding
of accounting principles and financial reportingesiand regulations. He acquired this knowledgaéncourse of serving as the chief finan
officer of a global technology company, working lwé major international accounting and consulting for 26 years and serving as a
member of the audit committee and nominating amdarate governance committee of two other publimgany boards. Additionally,

Mr. Powell's experience as an independent auditovides the Board of Directors and Audit Commitiath significant insight into the
preparation of financial statements and knowledgeudit procedures.

Selection and Nomination of Directors

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

The Compensation and Corporate Governance Comnmdgtaéfies, evaluates and recommends candidatietentire Board of
Directors for addition to the Board of DirectorhelCompensation and Corporate Governance Committéavs and assesses the skills and
characteristics it believes are or may be requirethe Board of Directors based on the needs obosiness. The Compensation and
Corporate Governance Committee will identify diczatandidates through numerous sources, includgiogmmendations from directors,
executive officers and stockholders of VMware. Tampensation and Corporate Governance Committéédeiitify 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 inteaplof the candidate’s experience with the expegasfother members of the Board of
Directors, the extent to which the candidate wdddlesirable as a member of any committees of tlaedBof Directors and the candidate’s
willingness to devote substantial time and effortite Board of Directors. As such, the Board ofbiors believes that diversity of viewpoint
and experience is an important consideration ierd@hing the composition of the Board of Directasd the effectiveness of the Board of
Directors’ efforts to recruit members with appregpe skill sets and experience and promote the exghaf differing viewpoints is reviewed
as part of the Board of Directors’ periodic assessnprocess. The Board of Directors believes threnhtbrership of no fewer than six and no
more than twelve directors permits needed expedisersity of experience and independence withindering 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-electidime individuals contributions to the Boa
of Directors are also considered.

Our stockholders may recommend individuals to tbarBl of Directors for consideration as potentiaédior 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 manrec@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 questidtat is the deadline to propose actions for comsitiien at the 2015 annual meeting of
stockholders or to nominate individuals to servel@sctors?”
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CORPORATE GOVERNANCE

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

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

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

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

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

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

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

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

. We have adopted a majority voting policy for theotibn of directors. The policy, which is incorpm@in our Corporate
Governance Guidelines and our bylaws, requiresdiegtor who receives more votes cast “AGAINST"rtH&OR” his or her
election in an uncontested election to promptleofb tender his or her resignation from the BadrDirectors and all committees
thereof following certification of the stockholdeste. The policy provides that the Compensation@arporate Governance
Committee will assess the appropriateness of sinebtdr continuing to serve and recommend to tharBof Directors the action
to be taken with respect to such resignation.
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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 Compensation and Corporate Governance ComroNersees an annual evaluation process of the Bddddectors and eac
committee of the Board of Directors as follo\

- each director annually evaluates the Board of Barscas a whole

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

- each director annually prepares an individualevaluation; ant

- the Compensation and Corporate Governance Commépeets on, and makes recommendations to the Bddditectors
with respect to, the evaluatior

. To enable open communications with stockholdersadhdr interested parties, we provide various méagsntact the non-
management directors and the Audit Committee (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 Chair of the CompensatidrCorporate Governance Committee acts as tiseljmg director for
executive sessions of the independent direc

. Our Board of Directors believes that our non-emptdirectors should have a meaningful financidesta VMware.
Accordingly, we include equity awards as a comporéthe compensation we provide to our non-empgayieectors and the
Compensation and Corporate Governance Committeedtalslished stock ownership guidelines for suobctbrs that require the
directors to own at least 5,000 shares of our Gdassmmon stock and hold at least 50% of the nateshacquired from us in
compensation for their Board of Directors 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. We believe that this structure allows Board of Directors to best address governancessisecause the presence of a separate
chair provides a more effective channel for therBaz Directors to express its views to managenaentprovide feedback to the Chief
Executive Officer on company performance. The BadrDirectors’ administration of risk oversight haast affected the leadership structure
of the Board of Directors.

Oversight of Risk Management

The Board of Directors’ role in the Company'’s rskersight 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 Compensation and Corporate Governanocen@itee has primary oversight responsibility fortraes relating to enterprise risk. As
such, the charter for our Compensation and Corpd@atvernance Committee provides for the commitigeetiodically review and discuss
our practices and policies with respect to risleassent and risk management with a managemertaisknittee which consists of our Chief
Financial Officer and our General Counsel. Our Mesgand Acquisitions Committee assesses risket@tmpany in connection with
proposed acquisitions, divestitures and investmditits Mergers and Acquisitions Committee reviewsagegment's assessment of potential
risks raised during due diligence and managemeiskamitigation plans before granting approval ez into definitive transaction
agreements. Our Audit Committee oversees manageshéinancial risk exposures, including the intégiof our accounting and financial
reporting processes and controls. As part of gsponsibility, the Audit Committee meets periodicalith the independent auditors, our
internal auditors and our financial and accounpagsonnel to discuss significant financial risk @res and the steps management has take
to monitor, control and report such exposures. faldally, the Audit Committee reviews significaimdings prepared by the independent
auditors and our internal auditors, together witmagement’s response. Our Audit Committee alsoseesrmanagement and compliance
with applicable legal and regulatory requirememts the risks related to potential non-compliandee Rudit Committee reviews periodic
reports from our Chief Compliance Officer, our imm&l auditors and our independent auditors.

Our management also reviews the compensation plashprograms that could have a material impact lwgre for each of our
functional groups with the Compensation and Congo@overnance Committee. Our management reviewidensswhether any of these pl
or programs may encourage inappropriate risk-tgkiigether any plan may give rise to risks thatraessonably likely to have a material
adverse effect on us, and whether it would 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-mitigatimigtrols such as our compensation recovery poticgxecutive 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 haweladed 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 Mdrck014 is deemed to
beneficially own 117,000 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 Mdrck014, is deemed to
beneficially own 77,000 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 Mdrc2014, is deemed to
beneficially own 287,001 shares of EMC’s commoreist@f which 40,000 shares are subject to opticsasable 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 potential msbf 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 Decen81er2013, our Board of Directors held seven mestiizach director attended at least 75%
of the Board of Directors meetings and committeetings that were held during the period in whictohshe was a director of VMware and
in which he or she was a member of such commitiéelsvare’s Corporate Governance Guidelines provide
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that each director is expected to attend the Ankleating of Stockholders. All members of the Boaftirectors, except for Mr. Maritz,
attended our 2013 Annual Meeting. David Gouldeng wdsigned from the Board of Directors in April 20Also did not attend our 2013
Annual Meeting.

Committees of the Board of Directors

Our Board of Directors has established three standdmmittees: the Audit Committee, the Compensadind Corporate Governance
Committee and the Mergers and Acquisitions Commitieach committee operates pursuant to a writtartehthat is available on the
investor relations page of our websitéhtp://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. Ega(©
Dennis D. Powel(Vo) * Dennis D. Powell’ Pamela J. Craig
David N. Strohm* David N. Strohn(©* Patrick P. Gelsinge
Paul A. Maritz

David N. Strohm*
Joseph M. Tucc

©) Chair of the committe¢
(VC) Vice Chair of the committe«
* Independent director under the NYSE Ru

Audit Committee

Michael W. Brown (Chair) and Dennis D. Powell (ViChair) were members of the Audit Committee thraugt2013. Renee J. James
was a member of the Audit Committee until her neatgpn from the Board of Directors in September2@®ollowing Ms. James’s
resignation, David N. Strohm joined the Audit Corttee in September 2013. Our Board of Directorsdedsrmined that our Audit
Committee is comprised solely of independent dinectvithin the meaning of the applicable SEC raled regulations and the NYSE Rules.

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

The Audit Committee held eight meetings in 2013sTdommittee reviews with management and our atgjitwur financial statements,
the accounting principles applied in their preparatthe scope of the audit, any comments madeaibyndependent auditors on our financial
statements and our accounting controls and proesgdtire independence of our auditors, our interoiadrols, our policy pertaining to related
person transactions, the other matters as setifottie Audit Committee charter, as adopted byBbard of Directors, and such other matters
as the committee deems appropriate.

In accordance with its charter, the Audit Commifteeesponsible for the appointment, compensatitention and oversight of the wi
of our independent auditors for the purpose of gri@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-aelitices to be performed by our
independent auditors in accordance with the coresitpre-approval policy. Pursuant to its chadar,Audit Committee recommends,
establishes and monitors procedures designed ititefgcthe receipt, retention and treatment of
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complaints relating to accounting, internal accmgtontrols or auditing matters and the receiptaffidential, anonymous submissions by
employees of concerns regarding questionable atioguor auditing matters. The Audit Committee atsersees management of financial
risk exposures, including the integrity of our ameting and financial reporting processes and cémtho addition, the Audit Committee
appoints and oversees the Company’s internal dwaition, Chief Compliance Officer and receivesigeic reports on ethics and compliance
matters.

During 2013, senior members of our financial arghlenanagement participated in each of the Audih@iitee’s regularly scheduled
meetings. During the course of the year, the AGdinmittee had separate executive sessions witlief Financial Officer and members
his staff, our General Counsel and Chief CompliaDffecer, the head of our internal audit departmemd 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@bgP013 with our managem
and our independent auditors. The meeting incladdidcussion of the quality and not just the aaafity of the accounting principles
applied, the reasonableness of the significantattony judgments and estimates and the clarityisgfldsures in the financial statements.

In performing all of these functions, the Audit Cmittee acts in an oversight capacity. The Audit Guttee reviews our quarterly and
annual reports on Form 10-Q and Form 10-K pridilitmy with the SEC. In its oversight role, the Au@ommittee relies on the work and
assurances of our management, which has the primasppnsibility for establishing and maintainingeqdate internal control over financial
reporting and for preparing the financial stateraefihe Audit Committee also relies on the work assurances of our independent auditors
who are engaged to audit and report on our 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 amgdCate Governance
Committee throughout 2013. Our Board of Directaas Hetermined that our Compensation and Corporater@ance Committee is
comprised solely of independent directors withie theaning of the applicable SEC rules and reguiatamd the NYSE Rules, although we
are not required to maintain the independent coftipof this committee in light of our position ascontrolled company. The Compensa
and Corporate Governance Committee held thirteegtings in 2013. In accordance with its charter,Gloepensation and Corporate
Governance Committee evaluates and sets compemsatiour executive officers and monitors our gaheompensation programs. Subject
to the terms of our compensation plans and theertrtf the holder of our Class B common stock eoabgregate size of the annual equity
award pool pursuant to the terms of our certificdtancorporation, the Compensation and Corporateeg@ance Committee has discretion to
determine the amount, form, structure and impleatént of compensation payable to our executiveceff, including, where appropriate,
discretion to increase or decrease awards or todawganpensation absent the attainment of perforegoals and to award discretionary c
compensation outside of the parameters of our casgt®n plans. In exercising such discretion, tbenfensation and Corporate Governe
Committee consults with our management. The Congiemsand Corporate Governance Committee approaasactions under our equity
plans and has the authority to administer andpné¢the provisions of our equity and other compéine plans. The Compensation and
Corporate Governance Committee is also respori&ibl@verseeing and reporting to the Board of Dwexon succession planning for the
Chief Executive Officer and other senior managenpesttions. Additionally, the Compensation and Goamace Committee reviews
compensation of our non-employee directors andmewends changes for approval by our Board of Dirsctbhe Compensation and
Corporate Governance Committee also oversees auemployee 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 overseeing the evaluation of the Bo&Directors. Additionally, the Compensation awrporate Governance Committee has
primary oversight responsibility for matters refgtito enterprise risk. As such, the charter for@ampensation and Corporate Governance
Committee provides for the committee to periodicadlview and discuss our practices and policieb vaspect to risk assessment and risk
management with a management risk committee whiaokists of our Chief Financial Officer and our Geh€ounsel.

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

Mergers and Acquisitions Committee

Current Board of Director members John R. Egan i{;Hatrick P. Gelsinger, Paul A. Maritz , David 8trohm and Joseph M. Tucci
were members of the Mergers and Acquisitions Cotemithroughout 2013. Pamela J. Craig joined thegbteand Acquisitions Committee
following her appointment to the Board of DirectarsSeptember 2013. David I. Goulden was also a Ioeerof the Mergers and Acquisitions
Committee throughout 2013, and until his resigmafiom the Board of Directors in April 2014. The Mers and Acquisitions Committee
held six meetings in 2013. Pursuant to its chattés,committee reviews and assesses, with our gegmant, potential acquisitions,
divestitures and investments and, where appropriaiemake recommendations to the Board of Diresteegarding potential target
candidates. In connection with such review andssssent, our Mergers and Acquisitions Committee approve acquisitions, divestitures
and investments up to a specified applicable dtiisit and in accordance with any other relevarrapgeters previously established by the
Board of Directors. The Mergers and Acquisitionsr@uttee includes an assessment of risks to the @oynim connection with proposed
acquisitions, divestitures and investments.

Compensation Committee Interlocks and Insider Partipation
During fiscal 2013, our Compensation and Corpo@&dgernance Committee was comprised of Messrs. Br&wwell and Strohm.

No executive officer of VMware during 2013 servedgurrently serves, as a member of the boardretttirs 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 Cldsedtors, of which two directors are Group | dites and one is a Group Il director,
each to serve for an additional three-year terne. dirent Class | directors’ term of office expiegaghe Annual Meeting. The Board of

Directors has nominated the following three perseash an incumbent Class | director, for electisiClass | directors at the Annual
Meeting:

. Joseph M. Tuc—Class |, Group | director (elected by Class B comrsimckholders only
. Pamela J. Cra—Class |, Group Il director (elected by Class A commnand Class B common voting together as a silgtes)
. John R. Ege—Class I, Group | director (elected by Class B comrstmckholders only

Messrs. Tucci and Egan must be elected by a majairihe votes of the Class B common stock cast véspect to such nominee at the
Annual Meeting.

Ms. Craig, the Class I, Group Il nominee, must leeted by a majority of the aggregate of the vofehe Class A and Class B common
stock cast with respect to each nominee at the Alnveeting, with each Class A and Class B shari#élehto one vote per share in such
election.

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 I, Director elected at the 2014 Annueétihg will serve until the 2017 annual meetingjeecial meeting in lieu thereof and
until that director’s successor is elected anditjadll

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

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

The objectives of our executive compensation prmggee:

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

. to attract and retain exceptional executives;

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

To achieve these objectives, we have implementddraintained compensation plans that tie a subatqoartion of our executive
compensation to the achievement of getermined performance goals and increases indtmekholder return. Stockholders are urged to
the “Compensation Discussion and Analyssection of this proxy statement for greater dethbut our executive compensation programs,
including our compensation philosophy, policies anatctices and information about the fiscal yeak®6ompensation 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 2014 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 2015 annual meeting of stockholders.

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

We are asking our stockholders to ratify the seadby the Audit Committee of our Board of Directaf PricewaterhouseCoopers LLP
(“PWC") as our independent auditors for the fisgedr ending December 31, 2014.

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 odlimtg stockholder. We are required by
the Master Transaction Agreement we entered inth BMC at the time of our initial public offering (PO ") to use our reasonable best
efforts to use the same independent registeredopattountant 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, $§€eansactions with Related Persons—Our Relationsgliip EMC Corporation.”

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

The Board of Directors unanimously recommends a vetfor “FOR” the ratification of the selection of PWC as our independent
auditors for the fiscal year ending December 31, 201

Pre-Approval of Audit and Non-Audit Services
During 2013, 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 2013, the Audit Committee pre-approvddah-audit services in accordance
with this policy.

For the fiscal years ended December 31, 2013 acdrbieer 31, 2012, fees for services provided by RVE as follows:

Audit Fees® ($) Audit Related Fees? ($) Tax Fees® (3) All Other Fees® ($)
20134 5,787,07 4,202,21. 814,57 23,296
20120 5,863,49! 4,533,49 403,14. 3,901

(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 2012 servi
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EQUITY COMPENSATION PLAN INFORMATION

The following table sets forth certain informatimgarding our equity compensation plans as of Déeer81, 2013. 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 Weighted-Average Remaining Available
Exercise Price Pe
Issued Upon For Future Issuance
Exercise Of Share Of Under Equity
Outstanding Outstanding Compensation Plan:
Options, Options, (Excluding
Warrants And Warrants Securities Reflected
Rights And Rights In Column (a))
Plan Category (@) (b) (c)
Equity compensation plans approved b
security holders 19,224,10W@ $ 44.253) 31,372,6744
Equity compensation plans no
approved by security holders — — —
Total: 19,224,10 $ 44.2¢ 31,372,674

(1) Includes 5,736,724 shares to be issued upamisgeof outstanding options, 11,931,245 sharédags A common stock subject to outstanding resttistock units (RSUs”) and
1,494,698 shares subject to outstanding performstock units“ PSUs”) (assuming achievement of the maximum performai

Includes 20,112 shares issuable pursuant to didlaominated equity grants outstanding as of DeceBhe2013 for an aggregate of $1,804,303. Upotingsthese grants will be
settled in shares of our Class A common stock baped a trailing average stock price determinedf&ach vesting date. For purposes of this tab&entumber of securities to be

issued upon vesting of such grants was determipetiMxling the aggregate unvested value of thetgrhp the closing trading price of our Class A cosnrstock on December 31,
2013.

Also includes 41,328 shares issuable pursuantrtingent RSUs outstanding as of December 31, 20dt3juarantee the value of restricted stock awaalieed upon issuance at
$23,575,147. For purposes of this table, the nurabsecurities to be issued pursuant to thesegerit RSU grants was determined based on the glasiding price of our Class A
common stock on December 31, 2013.

Excludes shares assumed under:
. the E-Hive Networks, Inc. 2006 Israeli Stock Option P{#re“ B-Hive 102 Plan”) in connection with our acquisition oi-Hive Networks, Inc. in July 200:

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

. the Integrien Corporation 2002 Equity IncentiverPdne” Integrien Plan ) in connection with our acquisition of Integrien @oration in September 201
Also excludes 261,588 shares subject to restrstisek awards issued under the Incentive Plan.
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Each of the acquired company plans referenced abasderminated in connection with the acquisiigrto any future awards but still continues to govhe existing options

granted thereunder. As of December 31, 2013, 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 3,840 2.37
SpringSource US Plar 14,115 5.24
Integrien Plan 442 4.27

In addition, as of December 31, 2013, 43 shar€dass A common stock subject to outstanding RSssraed under the Integrien Plan were outstanding.

(2) Includes 699,268 shares issuable pursuantuityewards outstanding under the Incentive PlanwWere granted in substitution for outstandingtg@f 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 correspondingber of outstanding equity grants assumed astuted for in connection
with mergers and similar transactions. SubstituGeants typically remain subject to the terms timterned the grants when initially awarded by tteguared companies. When
VMware makes Substitution Grants, VMware does setime the stock plans of such acquired companéed@as not make additional grants under such g

(3) Represents the weighted-average exercise @ficatstanding options under the Incentive Planiarmdlculated without taking into account the 25,843 shares of Class A common
stock subject to outstanding RSUs and PSUs thanbedssuable as those units vest, without any cassideration or other payment required for suetresh

(4) Represents the number of securities remainingablaiffor issuance under the Incentive Plan an@007 Employee Stock Purchase P

27



Table of Contents

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL
OWNERS AND MANAGEMENT

The following table sets forth information, as ohiMh 1, 2014, about the beneficial ownership oE€la common stock and Class B
common stock by (i) EMC, (ii) each person who iswn by us to own beneficially more than 5% of eitbl@ass of our common stock,
(i) each of our directors and nominees for dicecfiv) each of our Named Executive Officers (afirted below) and (v) all directors and
executive officers of VMware as a group.

Applicable percentage ownership is based on 13(5986hares of Class A common stock and 300,00G08¢&s of Class B common
stock outstanding at March 1, 2014. In computirgribmber of shares of common stock beneficiallyeduvny a person and the percentage
ownership of that person, we deemed outstandingesttd common stock subject to options, warraigits or conversion privileges held by
that person that are currently exercisable or ésabte within 60 days of March 1, 2014. We did deém these shares outstanding, however,
for the purpose of computing the percentage owiershany other person.

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

Number of Class E

Shares Beneficiall Percent of Percentage of Total
Outstanding
Name and Address of Beneficial Owne Owned @ Class B Share Vote @
Five Percent Beneficial Ownel 300,000,00 100% 95.8%
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: 33.0% 1.4%
Prudential Financial, Inc. @ 9,411,61: 7.2% *k

751 Broad Street
Newark, NJ 07102
Ameriprise Financial, Inc. ® 7,446,29! 5.7% **
1099 Ameriprise Financial Center
Minneapolis MN, 5547-
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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 ©) 47,75¢ ** **
Pamela J. Craig' 1,59¢ ** **
Jonathan C. Chadwick 107 * o
John R. Egan'®™ 26,62( *x **
Carl M. Eschenbach® 10,29: ** **
Patrick P. Gelsinger® 14,04« ** **
Paul A. Maritz 19 1,360,52 1.0% **
Dennis D. Powell'd 15,25¢ * *
Sanjay Pooner — *x **
Rangarajan (Raghu) Raghuram(*? 69,80" ** **
Paul Sagar®3) — *x **
David N. Strohm @4 28,35¢ * *
Joseph M. Tucci9 — *x **
All directors and executive officers as a group
(14 persons})i®) 1,574,36! 1.2% **

*  Nominee for directo
**  Represents holdings of less than

(1) Allamounts shown in this column include shasbtinable upon exercise of stock options curyemtkrcisable or exercisable within 60 days ofdate 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

(2) 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

(3) Based solely upon a Schedule 13G filed withSB€ on February 11, 2014 by EMC. Does not incB@& 000,000 shares of Class A common stock issugdae 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

(4) Based solely upon a Schedule 13G/A filed whitn BEC on January 29, 2014 by Prudential Finarloiel Beneficial owners associated with Pruderitinncial, Inc. include the
Prudential Insurance Company of America, Jennissspgiates LLC, Prudential Investment Management,dnd Quantitative Management Associates L

(5) Based solely upon a Schedule 13G filed withSE€ on February 13, 2014 by Ameriprise Finantiel, and Columbia Management Investment AdvisoreeAprise Financial, Inc.
is the parent holding company of Columbia Managdrrerestment Advisors and may be deemed to beadifiwn the shares reported owned by Columbia Mangnt Investme
Advisors.

(6) Includes 18,000 shares of Class A common stabject to options exercisable within 60 days ofdfial, 2014. Excludes 117,000 shares of EMC comstack beneficially owned
by Mr. Brown of which 50,000 shares are subjeaiftions exercisable within 60 days of March 1, 20440 excludes 10,600 restricted stock units of&EMat will vest on May 1,
2014.
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(7) Includes 18,000 shares of Class A common stoclestity) options exercisable within 60 days of MatcR014. Excludes 1,374,742 shares of EMC comnmkdieneficially owne:
by Mr. Egan of which 40,000 shares are subjecpt®mns exercisable within 60 days of March 1, 20440 excludes 10,600 restricted stock units of Eti&t will vest on May 1,
2014.

(8) Includes 6,196 shares of Class A common stock dsumder RSUs that will vest within 60 days of kfad, 2014

(9) Excludes 879,746 shares of EMC common stock bealjiowned Mr. Gelsinger of which 464,378 shares subject to options exercisable within 60 dayMafch 1, 2014

(10) Includes 1,340,006 shares of Class A common stalgjest to options exercisable within 60 days of tfat, 2014

(11) Includes 1,500 shares of Class A common stock sttgjeoptions exercisable within 60 days of Mar¢l2014.

(12) Includes 3,125 shares of Class A common stablect to options exercisable within 60 days ofd¥ial, 2014 and 24,785 shares of Class A commark s$suable under RSUs that
will vest within 60 days of March 1, 201

(13) Excludes 77,000 shares of EMC common stockfieally owned by Mr. Sagan of which 30,000 shaaes subject to options exercisable within 60 dzydarch 1, 2014. Also
excludes 10,600 restricted stock units of EMC thiitvest on May 1, 2014

(14) Excludes 287,001 shares of EMC common stoakfiially owned by Mr. Strohm of which 40,000 sésiare subject to options exercisable within 6GddyMarch 1, 2014. Also
excludes 10,600 restricted stock units of EMC thiitvest on May 1, 2014

(15) Excludes 2,379,630 shares of EMC common stock beakf owned by Mr. Tucci of which 1,431,248 sham@ae subject to options exercisable within 60 ddydarch 1, 2014

(16) Includes 1,380,631 shares of Class A commmeksubject to options exercisable within 60 daylarch 1, 2014 that are held by all executiveasfs and directors as a group and
30,981 shares of Class A common stock issuableri@es that will vest within 60 days of March 1,120Excludes 5,115,119 shares of EMC common steokficially owned by
such individuals, of which 2,055,626 shares argestitto options exercisable within 60 days of Mat¢l2014; and 42,400 shares subject to RSUs thiatesit within 60 days of
March 1, 2014
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COMPENSATION DISCUSSION AND ANALYSIS

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

Named Executive Officers
Our named executive officers for 2013 set fortthis proxy statement (tH&lamed Executive Officers” ) are:
. Patrick P. Gelsinger, Chief Executive Offic
. Carl M. Eschenbach, President and Chief Operatiffiged;
. Jonathan C. Chadwick, Chief Financial Officer anaé&utive Vice Presiden
. Sanjay Poonen, Executive Vice President and GeMaahger, En-User Computing; an
. Rangarajan (Raghu) Raghuram, Executive Vice Presated General Manager, Softw-Defined Data Cente

Executive Summary
Objectives of our Executive Compensation Program
The objectives of our executive compensation proggee to:
. motivate our executives to achieve our strategierational and financial goal
. reward superior performanc
. attract and retain exceptional executives;
. reward behaviors that result in Ic-term increased stockholder vali

To achieve these objectives, we have implementddraintained compensation plans that tie a subatqoartion of our executive
compensation to the achievement of pre-determieeidpnance goals and increases in total stockhottarn. 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.

Advisory Vote on Named Executive Officer Compensatin

During 2013, we conducted our annual nonbindingsamly “Say-on-Pay” vote at our annual stockholdaeeting held on May 29,
2013. Our stockholders demonstrated strong sufigoour executive compensation program, with oM@f the total votes cast in support
of our executive compensation program. In lighthi$ strong support of our executive compensatiactres and plans, we have maintained
our existing compensation philosophy, which is feion delivering compensation that rewards pedog® and helps to attract and retain
exceptional executives.

We have determined that our stockholders shoule @nta Say-on-Pay proposal each year. Accordinglyboard of directors
recommends that you vote FOR Proposal 2 at the &lrivieeting. For more information, se®foposal 2—Advisory Vote to Approve Named
Executive Officer Compensati” in this proxy statement.
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Corporate Performance During 2013

Our executive compensation programs are designesivard strong corporate performance, and our casgi®n decisions reflect both
our performance and our outlook. During 2013, owceitive team oversaw the implementation of a mssimealignment plan that enabled us
to focus resources on core business opportunéiespperating results for our core business coetirta be strong. Excluding revenues
attributable to businesses we contributed to Piataentity jointly owned with EMC and a third painvestor) and all 2013 divestitures,
revenues for our continuing business increasedt§%4 over 2012. Total non-GAAP operating margirersem 32.4% in 2012 to 34.0% in
2013 while we continued to invest in our long-testrategic initiatives. Although our one-year tattdckholder return for calendar year 2013
declined by 4.7%, total stockholder return increldsg 18.9% between January 29, 2013, the day fallp@nnouncement of our fiscal year
2012 results and January 29, 2014, the day follgwitmouncement of our fiscal year 2013 resultglenging the positive impact of our
business realignment. Please séghagement’s Discussion and Analysis of Financahdtions and Results of Operatichism our Annual
Report on Form 10-K for a more detailed descriptbour fiscal year 2013 financial results.

Reconciliations of our revenues excluding thosebattable to Pivotal and 2013 divestitures to GA®Renues and our non-GAAP
operating margin to GAAP operating margin can hentbin_Appendix Ato this proxy statement.

Our Executive Compensation Program—2013 Highlights

. AboveTarget Cash Bonuses Reflected Strong 2013 Perfuwen®ur performance-based cash bonus program constaute
majority of the potential annual cash compensatimyable to our Named Executive Officers. Bonus pé&yto our Named
Executive Officers reflected our strong performaneih payouts equal to 113.75% of targeted amotartthe first half of 2013
and 109.6% of targeted amounts for the secondofi@®13. For more information, s* Annual Performanc-Based Bonuse”

. Adjustments to our Executive Compensation ProgWe continued to focus compensation for our NamegcHtive Officers on
long-term equity-based awards in order to promatgterm retention linked to positive stockholder regirWe continued to gre
each of our Named Executive Officers a mix of iietgd stock unit (RSU") and performance stock unit PSU”) awards
designed to increase in value based on the ach&vtesf corporate goals and increases in our stack.dn 2013, we added stock
option grants into the mix of equity awards grartedur senior executives, including our Named Exige Officers, to more
closely tie their potential realizable pay to chesin shareholder value. We also increased thedadages of our two Named
Executive Officers who have been with VMware throogt our growth and development — Messrs. Eschénéwad Raghuram —
in order to remain competitive with market trendsl @pportunities. For more information, se@dsh Compensatichand “ Long-
Term Incentive¢”

. Continuation of PSU Award Prograrm 2013, we continued to implement the long-termfgrenance-based equity award
strategies that we had initiated in 2012. For drPSU awards, we selected the achievement aftedjuevenue growth and
operating margin targets over the 18-month peniochfJuly 2013 through the end of 2014 as the pexdioce objectives for the
PSU awards granted to each of Named Executive @$icThe revenue targets include an adjustmemthfanges in unearned
license revenue in order to better reflect oursspirformance during the measurement period. Weueethat maintaining sales
growth rates while also managing expenses thaimgact our operating margin through the end of2@ill be key metrics for
measuring the longer-term success of our 2013 bssirealignment plan and determining future stolcldnoeturns. Additionally,
the 2013 performance stock unit awards includena-thased vesting requirement — Named Executive@#imust remain
employed with VMware through January 31, 2016, Ihths following completion of the performance pdrim order to vest in
their performance stock unit awards. For more imf@tion, se¢ Long-Term Incentives”
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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.

The Compensation and Corporate Governance Comrhigteengaged FWC as its independent consultadiviseasit 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.Cldrapensation and Corporate Governance Commitieassessed the independence
of FWC pursuant to SEC and NYSE rules and concludatthe firm’'s work does not raise any conflitfrdgerest that prevents them from
providing independent advisory services to the cdiem

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

FWC compares our executive compensation struchutdearels to those of comparable companies usitgfdam Radford Consulting
(* Radford ") covering software companies with annual revegreater than $1 billion to supplement data fronxprand other SEC filings.
In addition to the Radford survey data, FWC recomaeel a peer group, which was approved by the Cosapien and Corporate Governa
Committee for executive compensation comparisohs.Weightings between the peer group and the Ra&dfowvey data were based on
FWC's subjective assessment of the applicability auality of each data source. In 2013, our Comgtéms and Corporate Governance
Committee also added a group of reference peer aoi@p, primarily to assist the committee in evahgatompetitive long-term incentive
program design elements.

VMware's peer group and reference group for 20I&isted of the following companies:

VMware Peer Companies Adobe Systems, Amazon.com, Autodesk, BMC Softw@re, Citrix Systems, Cognizant
Technology Solutions, eBay, Electronic Arts, IntiNetApp, Oracle, Red Hat,
Salesforce.com, Synopsys, Symantec and Yé

VMware Reference Companie: Cisco Systems, Facebook, Google, LinkedIn and Miugftc

The Compensation and Corporate Governance Commniigieemined that the group of peer companies wagsentative of our
executive talent pool and our product and markefilprand appropriate from a size perspective. 2043 peer group was unchanged from
2012 peer group. Although we did not believe itrappiate to add the companies in the referencepggtowur peer group due to difference
market capitalization and industry group, we baliévat the reference company group is useful becos time to time, we compete with
them for executive talent due to the relative pmity of our headquarters on the West coast andap®in certain of our technologies.

The Compensation and Corporate Governance Commitdaated 2013 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 angg@ate Governance Committee does
not target or benchmark compensation to any paati@ercentile of compensation paid by other congmrbut rather
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considers the market data as one factor in makéngpmpensation decisions. Other factors includgetformance, an individual's
contribution, experience, potential and compenadtistory and internal pay equity. After takinggkdactors into account, the Compensation
and Corporate Governance Committee exercisesdtgiaent in making compensation decisions. We belieatthis approach gives us the
flexibility to make compensation decisions basedrugll of the relevant facts and circumstances.

Compensation Components

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

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

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

. long-term equity incentive compensation in the fafmestricted stock units and stock option grdhnéd are tied to stock price
appreciation and enhance retention and-term focus; ani

. long-term performance based equity incentive corsgtion, in the form of performance stock units trattied to stock price
appreciation and lor-term performance objectives important to our corgp

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

Cash Compensation

During 2013, there were two primary componentsagshccompensation paid to our Named Executive Offiedase salary and annual
performance-based bonuses paid under our Exedsitimas Program.

Base Salary

Base salary serves as the primary form of fixedmemsation for our Named Executive Officers. Basargaan also impact other
compensation and benefit opportunities, includingual bonuses, as such opportunities are expressagercentage of base salary. In mid-
2013, we conducted our annual review of executbrapgensation and increased the base salary forftwordNamed Executive Officers. As
result of our annual review, we increased Mr. Eablaeh’s base salary from $675,000 to $700,000 andRislghuram’s base salary from
$450,000 to $500,000. We made these adjustmernitgytato account the greater responsibilities tiet been assigned to them within
VMware since 2012, the importance to VMware of irétey their services, internal pay equity and thenpetitive peer group data provided
FWC. Cash compensation for our other Named Exee@ifficers who were serving at the time—Pat Geksirand Jonathan Chadwick—was
left unchanged, as both had been with VMware leas & year at the time of the 2013 compensatidewev

In August 2013, Mr. Poonen joined us as Executiiee\President and General Manager, End-User Computie provided him with a
base salary of $600,000 and an annual target lmmosint of 100% of his base salary. We establishedPdonen’s cash compensation
amounts in consideration of his significant expeceeas an executive-level officer of global tecbgglcompanies and his role in heading our
end-user computing group, which we view as oneuotloree core business focuses.
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Annual Performance-Based Bonus

Each of our Named Executive Officers is eligibleeton cash bonuses tied to our financial resulisiradividual performance under our
Executive Bonus Program. We believe it is importarprovide rewards for specific results and betwsvihat support our overall long-term
business strategy. In 2013, the Compensation ango€de Governance Committee determined that benusald be paid based on corpo
financial performance metrics and individual gagiplied separately to each half of the year. The@msation and Corporate Governance
Committee retained negative discretion to redutgshpayouts below the amounts calculated undepldoe formulas, and as discussed
below, the Committee applied negative discretionansultation with management to reduce payoutsitdNamed Executive Officers for the
first half of 2013.

The following table provides the target bonus antetdior 2013, expressed as a percentage of basyg aathe start of the first and
second halves of the year, for each of our Namegtiive Officers under our Executive Bonus Program:

Target Bonus

(as percentag H1 2013 Targe H2 2013 Targe
Named Executive Officer of base salary Bonus Bonus
Patrick P. Gelsinger 135% $575,02! $575,02
Jonathan C. Chadwick 100% $312,50! $312,50
Carl M. Eschenbach 100% $343,75I $350,00®
Sanjay Pooner® 100% — §271,31®
Rangarajan (Raghu) Raghuram 100% $237,50! $250,00@

(1) Theincrease in Mr. Eschenbach’s H2 2013 beargget compared to H1 2013 reflects the April 2D3ease to his base salary. For more informatiea,“Cash Compensatich
above.

(2) Mr. Poonen joined VMware as Executive Vice Presidem General Manager, E-User Computing effective August 5, 20.

(3) Target amount pr-rated to reflect time remaining in performance @érvhen Mr. Poonen joined VMwat

(4) Theincrease in Mr. Raghuram’s H2 2013 bontgetacompared to H1 2013 reflects the April 2013 éase to his base salary. For more informatian;, &ash Compensatich
above.

Threshold payments were set at 51% of target bamgints, and maximum payments were set at 2008 gdttamounts. For each
Named Executive Officer, 75% of his or her bonuparpunity for 2013 was tied to the achievementarporate financial metrics, while 25
was tied to the achievement of individual goals. &uwy bonus amount to be paid out, a threshold efvachievement of each of the pre-
established corporate financial objectives wasirequUpon reaching the threshold, actual bonustentsofor the 75% of the bonus program
tied to achievement of corporate financial metviese determined based upon the degree of achievezhewe and below the target amounts.
Once bonus amounts for the achievement of corpéireacial measures are determined, bonus amoontkd 25% of the bonus program
tied to achievement of individual goals are fundéthe same percentage level, subject to redubisad upon the degree of achievement of
the individual goals.

Corporate Financial Metrics

The portion of our Named Executives Officers’ bagsiied to the achievement of corporate financietrics for 2013 was based on the
achievement of pre-established corporate reverjiested license revenue and operating margin gdésintroduced adjusted license
revenue as a metric in 2013 as it is consideraddioator of customer willingness to adopt and exptheir use of our products. License
revenues are adjusted for the change in deferredde revenues during the measurement periodtar beflect license sales that occurred
during the period.
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In 2013, the Compensation and Corporate Govern@ooemittee set corporate revenue, adjusted licengnue and non-GAAP
operating margin targets for the first and secoaldlds of the year in February and August of 20&8pectively. The following table shows
revenue, adjusted license revenue and non-GAARatpgmargin targets for each half year. Non-GAARmating margin for the executive
bonus plan utilizes the non-GAAP operating margetro that we report in our quarterly earnings asks. That measure is calculated by
excluding stock-based compensation and the nettaffehe amortization and capitalization of softevdevelopment costs, employer payroll
taxes on employee stock transactions, amortizatiamangible assets, acquisition-related itemstreeturing charges and unusual non-
recurring charges, if any, from our operating maugalculated in accordance with GAAP, and thenyipglour non-GAAP tax rate. Results
were also adjusted to eliminate any impact on regerand noiiGAAP operating margin of acquisitions and foreigueleange rate fluctuatior
not provided for in VMware’s operating plan. Acciongly, the actual performance metrics calculatedpfarposes of the bonus program listed
in the table below differ from VMware’s reporteadincial results for the periods shown.

H1 2013 H2 2013
Target Actual* Target Actual*
Revenue* $2.463 billior  $2.476 billior  $2.755 billior  $2.765 billion
Non-GAAP Operating Margin 30.80% 32.18% 33.90% 34.80%
Adj. License Revenue** $1.020 billior  $1.049 billior  $1.282 billior  $1.282 billion
* As adjusted to exclude the impact of acquisitioms foreign currency exchange rate fluctuationsamobunted for in our operating pla

ki As adjusted for the change in deferred licensemes

The thresholds for minimum bonus payments weratsathievement of 90% of each of the first and sddwlf revenue and adjusted
license revenue targets, respectively, and 94.83%9&r8% of the first and second half non-GAAP ofiegamargin targets, respectively.
Maximum bonus amounts would become payable upoieeament of 110.0% of the revenue targets and $4%0the adjusted license
revenue targets for each of the first and secohaba@f 2013, and upon achievement of 118.2% of@&AP operating margin targets for-
first half of 2013 and 116.5% for the second h&l2@13. The performance targets and thresholdgExecutive Bonus Program were
established based upon the Company’s operatinggpidrthe prioritization we placed upon investingim strategic initiatives in order to
achieve revenue and license revenue growth. Adidilip, the Compensation and Corporate Governancenditice determined that regardl
of operating margin performance, payouts in exo€490% of the target bonus amounts would be paid ib revenue exceeded 98% of the
performance target and payouts for adjusted licemgenue achievement could exceed 100% only ifatget non-GAAP operating margin
goal was achieved.

Revenue, license revenue and operating marginnpeaftce for the first and second halves of 2013igi@lpercentage bonus payouts of
117.6% and 109.6% of target amounts, respectilelsiccordance with management’s recommendatiorCtmpensation and Corporate
Governance Committee utilized its negative disoreto reduce payouts for the first half of 20131%.0% to align with allocations made
under our companywide employee bonus plan. Payoutee second half of 2013 were made at the leakulated by corporate financial
achievement — 109.6%.
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H1 Corporate Performance Bonus H2 Corporate Performance Bonus
Amounts Amounts
Bonus Bonus
Calculated Calculated
per Approved per Approved
Target Formula Bonus @ Target Formula Bonus
Named Executive Officer Amount @ 117.6% 115.0% Amount @ 109.6% @ 109.6%
Patrick P. Gelsinger $ 431,26¢ $ 507,17. $ 495,95¢ $ 431,26¢ $ 472,67 $ 472,67
Jonathan C. Chadwick $ 23437¢ $ 27562' $ 269,53. $ 234,371 $ 256,87 $ 256,87
Carl M. Eschenbach $ 257,810 $ 303,18{ $ 296,48: $ 262,50( $ 287,70( $ 287,70(
Sanjay Pooner® — — — $ 203,48: $ 223,01¢ $ 223,01
Rangarajan (Raghu) Raghuram $ 178,12! $ 209,47! $ 204,84 $ 187,50( $ 205,550 $ 205,50(

(1) Mr. Poonen joined VMware as Executive Vice Presigem General Manager, E-User Computing effective August 5, 20:

Individual Performance Assessments

Individual performance goals for the Named Exeai@ifficers were set for each of the first and sddoalves of 2013. Mr. Gelsinger’s
performance was evaluated with respect to compaigatchievement of our 2013 operating plan, defimimgj delivering our vision of the
software-defined data center, achievement of geddéed to our business realignment plan, objestigethe launch of our hybrid cloud
initiatives, go to market objectives for our en@usomputing business and goals related to leaigedsivelopment, and employee retention.
Mr. Chadwick’s performance was evaluated based @penall achievement of our 2013 operating plangttping investment strategies to
enable delivery on our core business opportunigeals related to achievement of our businessgmalént plan, the scaling of our business
for future growth and development of our financgamization. Mr. Eschenbach’s performance was eteduaith respect to objectives
relating to achievement of go-toarket strategies, customer outreach programsypémacf sales and marketing objectives relateduiocore
business objectives and development of our IT ssatel marketing organizations. Mr. Raghuram’s perémce was evaluated with respect to
delivery on our vCloud product introduction pladsying development of the software-defined datatee focusing and scaling our software-
defined data center and vCloud development and etiagkefforts and organizational and employee taiargoals.

We also established individual performance goal$/fio Poonen in September 2013 after he joinedsusua Executive Vice President
and General Manager, End-User Computing. Mr. Pasrgoals related to development of our end userpedimg business including
organizational development launch of our desktop-asrvice offering and developing and advancing omadmap for desktop and mobile
technologies.

As discussed above, our Executive Bonus Prograrided that payouts for individual performance wohédfunded, subject to the
Compensation and Corporate Governance Committedéénpial use of negative discretion, at the sartie es payouts based on the corporate
financial metrics if threshold achievement of cagie financial goals sufficient to trigger a minimypayout was reached. There were no
formulas or weightings assigned to individual perfance objectives, and achievement was assessell @rea holistic basis that also took
into account overall individual and company perfanoe. As discussed above, during 2013, corpona@adial goals above the threshold
levels were achieved. With respect to payoutsrfdividual goals, the Compensation and Corporatee@mnce Committee exercised its
negative discretion, in consultation with managetmendetermine that payouts for the first hal6fL3 should be funded for all executive
officers at 110.0%, rather than the 117.6% achierdroalculated for corporate financial goal achmeat. The Compensation and Corporate
Governance Committee’s determination was baseti@hief Executive Officer's recommendation in tigh his assessment of the level of
overall achievement by the executive team. Fosttond half of 2013, in consultation with manageite Compensation and Corporate
Governance
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Committee determined that payouts for individuaf@enance for the Named Executive Officers wouldobél out at 109.6%, the amount
calculated under the corporate financial achievenrestric.

H1 Individual Performance Bonus H2 Individual Performance Bonus
Amounts Amounts
Bonus Bonus

Calculated Approved Calculated  Approved @
Target per Formula  Bonus @ Target per Formula 109.6% of

Named Executive Officer Amount @ 117.6% 110.0% Amount @ 109.6% Target
Patrick P. Gelsinger $143,75! $169,05° $158,13: $143,75! $157,55 $157,55
Jonathan C. Chadwick $78,12! $91,87! $85,93¢ $78,12! $85,62! $85,62!
Carl M. Eschenbach $85,93! $101,06. $94,53: $87,50( $95,90( $95,90(
Sanjay Pooner® — — — $67,82¢ $74,33¢ $74,33¢
Rangarajan (Raghu) Raghuram $59,37" $69,82! $65,31: $62,50! $68,50! $68,50(

(1) Mr. Poonen joined VMware as Executive Vice Presigaml General Manager, E-User Computing effective August 5, 20:

Discretionary and Sign On Bonuses

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. During 2013, there werdisaretionary bonuses paid to our Named Executifiedds.

From time to time, we may include one-time sigrbonuses in our offers to recruit new executiveralBuring 2013, we provided a
one-time bonus of $600,000 for Mr. Poonen in cotinaavith his appointment as our new Executive \gesident and General Manager,
End User Computing.

Long-Term Incentives

We strongly believe that equity awards furtherraliige 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 hAdditionally, 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 pterfeng-term retention of our
executive team and meet the objectives of our ékercaompensation program.

During 2013, our Compensation and Corporate Govem&ommittee reviewed and updated the designrdbag-term equity
incentive program for our Named Executive Officersidd stock option grants to the mix of equity edgaln 2013, we awarded a mix of
refresh grants to our executive team that alloca®8s of the overall target value to PSUs, 30% t&J&8nd 20% to stock options. We believe
that this mix of incentives meets the primary objess of our equity grant programs by aligning aké@ compensation with total stockhol
return, focusing executive performance on methes are key to our success and promoting long-tetemtion.

We designed the metrics for our 2013 PSU grankatmed Executive Officers to focus on indicatorg thi#l measure the degree to
which we successfully achieve the objectives oftmiginess realignment and deliver on the three lmossess opportunities we have
identified for VMware in the software-defined datnter, hybrid cloud computing and end user andilmmebmputing markets. We selected
the achievement of revenue targets, as adjustatidarhange in deferred license revenue, and noARS@perating margin targets during the
period running from July 2013 through the end af£0Performance levels will be adjusted to exclieimpact of VMware’s merger and
acquisition-related transactions during the perfechievement will be
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measured following the end of our 2014 fiscal y&spending upon the level of achievement, the perdmce stock units can convert into
shares of common stock at ratios ranging from calédmare to two shares for each performance siaigkIf the minimum performance
threshold is not met, then no shares will be issketlowing completion of the performance periodr Blamed Executive Officers will need
to remain employed by VMware for an additional 18nths, through January 31, 2016, in order to vetté shares issuable under the
awards. We believe that coupling performance netier an 18-month period with a 13-month vestailg allows us to align our
performance metrics to our strategic plan whil® gisomoting long-term executive retention.

During 2013, we made the following equity-basechtgdo our Named Executive Officers pursuant toanrual refresh grant program:

Total Stock
Equity PSU RSU Option
Selected Selected Selected Selected Stock
Named Executive Officer Value Value ® PSUs Value® RSUs Value®  Options
Patrick P. Gelsinger $10,000,00 $5,000,00 69,387 $3,000,00 41,63: $2,000,00 92,51¢
Jonathan C. Chadwick $3,500,00 $1,750,00 24,28¢ $1,050,000 14,57 $700,00! 32,38(
Carl M. Eschenbach $7,500,00 $3,750,00 52,04( $2,250,00 31,22: $1,500,00 69,381
Rangarajan (Raghu) Raghuram $3,000,00 $1,500,00 20,81¢ $900,001 12,48¢ 600,00( 27,75¢

(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 whiclé award was granted to derive a quotient. Thebau of PSUs and RSUs stock options was equal thelguotient. The number
of stock options was equal to 3x the quoti

We determined the total value of the equity awamdsited to each Named Executive Officer when weentad refresh grants in July
2013 by taking into account a variety of factongluding the timeline for vesting in each Named &xive Officers existing grants,
expectations for the level of achievement in PStdsigd to the Named Executive Officers in 2012 emmparisons of data from our
identified peer group of companies and the refexgroup of companies discussed above. The stoanogmd RSU grants vest ratably ove
four-year period except for the RSU grant to Mrctienbach, which vests with respect to 60% of thefRk&ter one year and ratably over the
next two years, until fully vested three yearsratfe vesting commencement date. Vesting schedides determined in light of the vesting
timeline of each Named Executive Officer’s then-ested equity awards. For more information on McHesbach’'s PSU, see “
Determination of PSU conversion ra” below. For more information on the vesting scHedwf stock options and PSUs granted to Named
Executive Officers, see theCompensation of Named Executive Officers—Outstgriglijuity Awards at Fiscal-Year Erigection of this
proxy statement.

In September 2013, the Compensation and Corpomater@ance Committee approved PSU, RSU and stoaknogtants to Mr. Poone
in connection with the commencement of his serae¢he Company’s Executive Vice President and GéMainager, End-User Computing.
The overall size of Mr. Poonen’s equity grants &l as the mix of PSUs, RSUs and stock optionsdedsrmined through negotiations with
Mr. Poonen and reflected VMware’s compensationgsioiphy of weighting compensation toward long-tguerformancehased compensati
based on company achievement and shareholder Vdlagerformance metrics and terms of Mr. PoonBSb grant are identical to those in
the PSUs granted to the other Named Executive @Hipursuant to their annual refresh grants. Thegamy also took into account the value
of equity grants from his prior employer that ModPen agreed to forego.

Total Equity Stock Option
Selected PSU Selecte RSU Selecte Selected Stock
Named Executive Officel Value Value @) PSUs Value @ RSUs Value @) Options
Sanjay Pooner® $8,500,00 $1,000,000 12,77 $3,500,00 44,71( $4,000,00 170,325
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(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 whiich award was granted to derive a quotient. Theheu of PSUs and RSUs stock options was equal thelguotient. The number
of stock options was equal to 3x the quoti

Determination of PSU conversion ratio

In February 2014, the Compensation and Corporate@ance Committee reviewed company performancastgaetrics contained in
a PSU grant made to Mr. Eschenbach in connectitmhis promotion to Chief Operating Officer in A2012. The PSU included revenue
growth targets for each of two performance periad) the first performance period ending on Decenti, 2013. Each PSU would convert
to one share of common stock if VMware revenudifmal 2013 met the minimum performance threshéldi2o0% revenue growth over our
revenues reported for fiscal 2011. The PSU coutt/ed in up to a maximum of two shares if revent@ngh reached 51.5%. In February
2014, the Compensation and Corporate Governancerittee reviewed the Company’s reported performamzbdetermined that revenue
growth for the first performance period was 38.2%cordingly, the conversion ratio for the periodsaaero and no shares were issued.

Other than as discussed above, no other equityggnare made to our Named Executive Officers du2idg3, no outstanding awards
were modified and no other performance period#®Us held by our Named Executive Officers were detagd.

Benefits and Perquisites

We provide only minimal and select executive-ldvehefits or perquisites to our Named Executived@ff targeted to assist in
recruitment of new executives and meet market jmextWe generally offer relocation assistancenéw executive officers who join the
Company and need to relocate to the area of owlqueaters in Palo Alto, California. Accordingly, vagreed to provide relocation assistance
to Mr. Gelsinger and his family, including reimbensent for costs incurred with the sale of his @gshome, moving costs, temporary
housing and commuting costs and reimbursementfatad taxes when he joined us in September 2012 geriod of six months following
his relocation. Accordingly, during 2013, we reiméed Ms. Gelsinger $35,725 for his relocation eslagxpenses. Mr. Gelsinger’s relocation
benefits did not include home loss protection or but provisions.

Additionally, during 2013 we initiated two prograrims our senior staff, which our Named Executivdi€irs are eligible to participate
in. In April 2013, the Compensation and Corporatey&nance Committee approved a program for VMwaureimburse employees at the
senior vice president-level or above, includinghellamed Executive Officer, for annual comprehenpivgsical examinations and medical
screenings. We determined that offering such aftiemas in the best interests of VMware and oucklwlders given the critical role of our
senior staff to the ongoing performance of our hess.

In August 2013, the Compensation and Corporate Bavee Committee approved the adoption of a nofifepeshdeferred
compensation program that is open to VMware emmsy the level of vice-president and above, inolydur Named Executive Officers.
The program allows a participant to voluntarily @etbetween 5% and 75% of his or her base salatyelea 5% and 100% of his or her
commissions (if any), and between 5% and 100%bhher eligible bonus (if any), in each case pneatax basis. VMware may, but does
not currently intend, to make matching contribusiofhe plan became effective with respect to corsgton paid on or after January 1, 2014.

VMware's facilities are utilized from time to tinf®y local community organizations. During 2013, #flecated operating and rental
costs for VMware facilities utilized for communigyvents hosted by Mr. Gelsinger were approximat2350.

Other than with respect to relocation benefits, V@rlevdoes not generally provide Named Executivec®f§ with tax gross-ups or
reimbursements.
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Post-Termination Compensation

As discussed above, stock-based awards are antampetement of the compensation packages thaffeeto recruit and retain
executive officers. In order to induce certain of blamed Executive Officers to forego their comeias benefits with their former
employers to join us, we agreed to acceleratedn@yeaward grants made to them in connection widir hiring under certain circumstances
should they be involuntarily terminated. Each of Khadwick’s, Mr. Gelsinger’'s and Mr. Poongrigreements with us provide that if ther
a “change in control,” and we terminate the Nameedgtive Officer's employment without “cause” oetNamed Executive Officer
terminates his or her employment for “good reaqeth as defined in their offer letters) during 12emonths following the change in
control, all unvested equity awards granted toNBened Executive Officer in connection with his er hiring will become fully vested.

Mr. Chadwick’s agreement provides for acceleratibmesting of one-half of the RSUs granted to hincénnection with his hiring in the
event that we terminate his employment without eaarshe terminates his employment for good reastrinmeighteen months following his
start date. Similarly, in connection with Mr. Esobach’s promotion to Chief Operating Officer in A@012, the RSU grant he received
provides that if there is a change in control, esederminate his employment without “cause” or éreninates his employment for “good
reason” (each as defined in his grant agreemelitwfimg the change in control, the unvested portéthe RSU grant will become fully
vested. Mr. Eschenbach’s April 2012 RSU grant glswides for acceleration of vesting of one-halfled unvested portion of the RSU grant
in the event of his termination without cause @rtermination of employment for good reason.

Additionally, the performance stock unit awards tive have granted to each of our Named Executifie&$ provide for acceleration
of vesting following a change in control in the eivef termination of employment by the Company with“cause” or by the Named
Executive Officer for “good reason” (each as ddlimethe performance award agreements). We detedrthmat providing for accelerated
vesting in the event of an involuntary terminatfollowing a change in control was appropriate idearto reward the Named Executive
Officers for the progress they achieve toward nngetie performance objectives should their emplayrbe terminated for reasons beyond
their control.

We provide death benefits and disability insuratacall of our employees including our Named ExeaitDfficers. VMware stock
options, restricted stock units and performancekstmits also fully vest in the event of deathemitination of employment due to disability.

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 iwifeaveighted 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 asgdl 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@rements 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 2013 Executive Bonus Program for ounbid Executive Officers and t!
performance stock unit awards and stock optionstgcain 2013 in order to allow each to qualify asfprmance-based compensation under
Section 162(m). The restricted stock units grame2D13 do not qualify as performance-based congians

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 to& Zjuity and Incentive Plan. The Incentive Platiudes provisions that allow us to
cancel outstanding equity awards or “clawback”takie of cash bonus awards recently realized dfficer, including each of our Named
Executive Officers, engages in activity determit@the detrimental to VMware. Additionally, both grams include an incentive
compensation recovery provision under which weregpire reimbursement of any bonus paid under lgme where payment was predicated
on financial results that were subject to a sigaifit restatement and the individual engaged irdfmumisconduct that caused or partially
caused the restatement. The policy applies to paggmeade within three years of the date when tiplicable 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, 22022 and 2011 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 2013. 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® Awards @ Compensation@ Compensation®)
Position Year $ $ $) $) %) $ Total ($)
Patrick P. Gelsinger 201t 850,00: — 9,444,52! 2,337,87! 1,284,318 75,323G)  13,992,04¢
Chief Executive Office 20124 286,60¢ — 13,131,23 — 432,441 105,055 13,955,33¢
Jonathan C. Chadwick 201:  625,00( — 3,305,521 818,24 697,969 8,142 5,454,882
Chief Financial Officer 20120 99,36( 155,88: 12,641,07 — — 1,250 12,897,56¢
and Executive Vice
Presiden
Carl M. Eschenbach 201t 693,73 — 7,083,37. 1,753,40! 774,616 15,715 10,320,84¢
President and Chief 201z 661,37t — 18,966,43 — 740,032 21,044 20,388,88¢
Operating Officel 2011 568,75( — 4,982,83 — 638,594 14,589 6,204,765
Sanjay Poonen® 201: 245,38t 600,000 5,037,320 4,544,27. 297,357 — 10,724,331
Executive Vice President
and General Manager
Enc-User Computing
fangarajan (Raghu) Raghuram ,. . g7 46 283329 70134 544,156 —  4,566,26°

Executive Vice President ant
General Manager, Software-
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 forfegsr The amounts disclosed
may never be realized. Assumptions used in calogléhese amounts are included in the note titi&tbtkholders’ Equity to our audited financial statements includedum Annual
Report on Form 1-K for the applicable yea

With respect to PSU awards, where vesting is stibjeitie Compar’s financial performance, the “Stock Awards” colurmove includes the grant date fair value basetti@n
probableoutcome of the performance based condition aseoftant date in accordance with ACS Topic 718. Assg the highest level of performance is achietiee ,aggregate
grant date fair value of the PSU awards granteDi8 set forth in the table above would

Assuming Highest Level of

Maximum Performance Conditions

Date of Grant Conversion Ratic Achieved ($)

Patrick P. Gelsinger 08/14/1: 2.0C 11,891,544
Jonathan C. Chadwick 08/14/1 2.0C 4,161,963
Carl M. Eschenbach 08/14/1 2.0C 8,918,615
Sanjay Pooner 09/13/1: 2.0C 2,238,771
Rangarajan (Raghu) Raghuram 08/14/1: 2.0C 3,567,446
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@
©)

(4)
©)

(6)
®)
©)

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

Unless otherwise noted, the amounts listetiénAll Other Compensation column for fiscal 2018uwle: (i) matching contributions made under thewdvie 401(k) plan of up to
$5,000 for participating named executive officdrsis includes $5,000 for Mr. Chadwick and $5,000M. Eschenbach, (ii) matching contributions und&tware’s Matching
Gift Program, under which employees may contribatgualified charitable organizations and VMwarevpdes a matching contribution to the charity inegual amount, up to
$3,141.59 in the aggregate for each employee aiyniiis includes $3,141.59 for Mr. Gelsinger argj1#1.59 for Mr. Chadwick and (iii) the cost of amual executive physic
available to all senior executives of VMware. Tinicludes $3,700 for Mr. Gelsinge

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

Amount includes also includes $10,425 for spbtravel and attendance at a Company sales oaganizvent, $22,677 of relocation expenses, aB¢088 in reimbursement for
relocation expense related taxes. Amount also dresli$19,478 of expenses for usage of an aircrafedwy EMC, our parent and controlling stockhold¢rEMC aircraft use b
Named Executive Officers is documented and categdras business, personal or mixed use dependitigequrpose of a flight. The purpose of a flightietermined based up
a review and analysis of flight data, the Nameddtiige Officer’s itinerary and other relevant infaation. A flight is categorized as mixed use ihitludes both personal and
business aspects. Personal use of EMC-owned aiieraglued based on the aggregate incrementate&¥C determined on a per flight basis and inekithe cost of fuel used,
the hourly cost of aircraft maintenance, landinesferip-related hangar and parking costs, and-cetated costs. The incremental cost does notdlectdeadhead” flights (e.g., a
return flight on which no passenger was on boafd)rluded, the incremental cost would increasesB9,947 for Mr. Gelsinger. (Deadhead flights ategorized as business or
personal based on the purpose of the immediatelyeging or following flight leg, as appropriatemaunt also includes $2,854 of allocated operatimjrantal costs for
VMware facilities utilized for community group euwsrhosted by Mr. Gelsinge

Because Mr. Chadwick was appointed Chief Finar@féter, effective November 5, 2012, the amountsfigral year 2012 represent compensation for tigbdiscal year
Amount includes $10,715 for spousal travel andhaé@ce at a Company sales organization e

Because Mr. Poonen joined VMware as Executiiee WPresident and General Manager, End-User Compuifective August 5, 2013, the amounts for figear 2013 represent
compensation for a partial fiscal year. The amainatwn in the*Bonu¢” column represents a s-on bonus of $600,0C

Information for Mr. Raghuram is shown only for fidgyear 2013 because he was not a Named Executiwei(prior to fiscal 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, 2013 and stock awards granted tblauwed Executive Officers during
2013 under the Incentive Plan. For further infoiiorabn our non-equity incentive plan grants, s&oinpensation Discussion and Analysis—
Annual Performanc-Based Bonus' The actual amounts realized in respect of the-equity plan incentive awards during the 2013 figezd
are reported in the Summary Compensation TaBlander the “Non-Equity Incentive Plan Compensdtioolumn.

Estimated Possible Payout

Under Non-Equity All Other Al Other
Incentive Plan Estimated Possible Payouts Unde Stock Option Exercise Grant Date
Awards Equity Incentive Plan Awards ¢ Awards: Awards: or Base Fair Value
Number of Number of Price of  of Stock
Threshold Maximum  Threshold Shares of Securities Option and Option
Grant Target Target Maximum  Stock or Underlying Awards  Awards
Name Type () Date $) $) $) #) #) (#) Units (#)  Options  ($/Sh) ($)®
Patrick P. Gelsinger H1 Bonu: 02/14/1: 293,26: 575,02! 1,150,05 — — — — — — —
H2 Bonu: 08/14/1! 293,26 575,02! 1,150,05 — — — — — — —
RSU Grar 07/25/1: — — — — — — 41,63: — —  3,498,75:
PSU Grar 08/14/1: — — — 34,69 69,38’ 138,77: — — — 594577
Option Grar  07/25/1: — — — — — — — 92,561¢ $ 84.0¢ 2,337,87
Jonathan C. Chadwick H1 Bonu: 02/14/1¢ 159,37 312,50( 625,00( — — — — — — —
H2 Bonu: 08/14/1¢ 159,37 312,50( 625,00( — — — — — — —
RSU Grar 07/25/1: — — — — — — 14,57 — —  1,224554
PSU Grar 08/14/1: — — — 12,14 24,28t 48,57( — — — 2,080,98
Option Grar 07/25/1: — — — — — — — 32,38( $ 84.0¢ 818,24:
Carl M. Eschenbach H1 Bonu: 02/14/1¢ 175,31 343,75( 687,50( — — — — — — —
H2 Bonu: 08/14/1¢  178,50( 350,00( 700,00( — — — — — — —
RSU Grar 07/25/1: — — — — — — 31,22¢ — —  2,624,06!
PSU Grar 08/14/1: — — — 26,02( 52,04( 104,08( — — —  4,459,30
Option Grar 07/25/1: — — — — — — — 69,38° $ 84.0¢ 1,753,40!
Sanjay Pooner H2 Bonu: 08/14/1: 138,36¢ 271,31: 542,62. — — — — — — —
RSU Grar 09/13/1: — — — — — — 44,71( — —  3,917,93
PSU Grar 09/13/1: — — — 6,381 12,77: 25,54¢ — — —  1,119,.38
Option Grar  09/13/1: — — — — — — — 170,32! $ 87.6: 4,544 .27
Rangarajan (Raghu) H1 Bonu: 02/14/1% 121,12t 237,50( 475,00( — — — — — — —
Raghuram H2 Bonu: 08/14/1¢ 127,50 250,00( 500,00( — — — — — — —
RSU Grar 07/25/1: — — — — — — 12,48¢ — — 1,049,571
PSU Grar 08/14/1: — — — 10,40¢ 20,81¢ 41,63: — — —  1,783,72
Option Grar 07/25/1: — — — — — — — 27,75¢ $ 84.0¢ 701,34«

(1) *“H1Bonus”in the above table refers to grants under thechtiee Bonus Program for performance between Jgriyé2013 and June 30, 201342 Bonus” in the above table

refers to grants under the Executive Bonus Prodaamperformance between July 1, 2013 and Decembe2(BL3.

(2) Amounts shown are possible payouts under tleelive Bonus Program. These amounts were bas#teandividual's 2013 base salary and position. pregram included
corporate and individual performance goals with #%ach Named Executive Officer’s target amowed to corporate performance goals. Threshold paisweere set at 68% of

the target amounts and were tied to achievemerarpbrate financial goals. Accordingly, threshotthbs amounts were 51% of the target amounts foNaated Executive Officers.

Maximum payments were set at 200% of the targetatso For more information on the Executive BontegRam, see Compensation Discussion and Analysis—Annual
Performanc-Based Bonu.”
(3) This column reflects the grant date fair valaesach equity award computed in accordance W& A opic 718, without taking into account estimdtateitures. The fair market
values of these awards have been determined basessomptions set forth in the note titleBittckholders’ Equity to our audited financial statements for the flsezar ended
December 31, 2013 included in our Annual Reporform 10-K filed with the SEC on February 25, 2004th respect to the PSU awards, the estimate ofthet date fair value in
accordance with ACS Topic 718 assumes vesting@etti
(4) Except as otherwise noted, the PSU award aragaptesent the range of shares of Class A comtook that will become eligible to vest on Januaty 2016, subject to continued
employment if VMware meets a designated growthetaag the end ¢

45



Table of Contents

an eighteemmonth performance period commencing on July 1, 2GEBiming achievement at the threshold, targetrendmum performance levels. The PSU awards wilveoninto
Class A common stock at a ratio ranging from 0.8.@shares for PSU awards, depending upon thedefmperformance. Vesting in the VMware PSU aweitidnot occur, and no
shares will be issued, for performance below mimmthresholds specified in the award. For more mftion regarding our PSU awards, s€&ompensation Discussion and
Analysi—Long-Term Incentive.”

Outstanding Equity Awards at Fiscal Year-End

The following table sets forth information concempistock options and stock awards held by our Nam&gtutive Officers as of
December 31, 2013. Except for the EMC awards hglilib Gelsinger, the market values for unvestedlstowards are calculated based on a
market value of $89.71 of our Class A common siplo& closing market price of VMware’s Class A commstock on December 31, 2013)
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 valueSot $der share (the closing market price of EM@simon stock on December 31, 2013)
multiplied by the number of shares subject to tivard. For awards which are subject to performarase conditions as described in the
footnotes below, the number of shares reflectsoperdnce assuming achievement at target unlessaatieenoted.

Outstanding Option Awards Qutstanding Stock Awards
Time-Based Vesting Performance-Based
Awards Vesting Awards
Equity
Incentive
Plan
Awards:
Equity Market or
Incentive Plan Payout
Awards: Value of
Number of Number of Unearned
Number of Number of Shares or Market Value Unearned Shares,
Securities Securities Units of of Shares or Shares, Units Units or
Underlying  Underlying Stock Held Units of Stock or Other Other Rights
Unexercisec 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 Unexercisable Price ($) Date Type Grant Date (#) Vested ($) Vested (#) ($)
Patrick P. Gelsinger EMC  10/30/09()) 400,00( 100,00( 16.47  10/30/1¢ EMC 08/03/10() 12,00( 301,80( — —
EMC  08/03/10(1) 14,40( 9,60  20.47 08/03/2( EMC 02/02/11®) 24,00 603,60!( — —
EMC  02/02/114) 18,00( 18,00  20.47 08/03/2( EMC 02/02/11( 50,00( 1,257,501 — —
EMC  08/03/11() 8,21t 12,32« 25.0¢ 08/03/2: EMC 08/03/11( 20,36¢ 512,25! — —
EMC  02/02/12() 7,38: 22,14:  25.0¢ 08/03/2: EMC 02/02/12() 39,04( 981,85t — —
VMW 07/25/13(7) — 92,51¢  84.0¢  07/25/2( VMW  09/14/12(8) 77,09: 6,915,83 — —

VMW  09/14/12(9)

= = 44,05 3,951,90!
VMW  07/25/13(0) 41,63: 3,734,80

VMW  08/14/13(11) = = 138,77: 12,449,41
Jonathan C. VMW 07/25/13(7) — 32,38( 84.0¢  07/25/2( VMW  12/17/120) 89,42t 8,022,31 — —
Chadwick VMW 12/17/1209) — 44,71: 4,011,11.
VMW  07/25/13(0) 14,57: 1,307,16. — —
VMW  08/14/13(1) — — 48,57( 4,357,21!
Carl M. Eschenbact VMW  07/25/13(") — 69,38’ 84.0¢  07/25/2( VMW 11/15/1012) 12,27¢ 1,101,28! — —

VMW  09/15/11(23) 26,30¢ 2,360,18!
VMW  02/29/12(9) = —
VMW  04/09/12(13) 30,98: 2,779,301
VMW  04/09/12(14) = =
VMW  07/25/13(15) 31,22 2,801,10!

22,60t 2,027,89!

74,35¢ 6,670,25.

VMW 08/14/13(11) — = 104,08 9,337,010
Sanjay Pooner VMW  09/13/13(16) — 170,32! 87.6:  09/13/2( VMW 09/13/1313) 44,71( 4,010,93. — —
VMW 09/13/1317) — — 25,54¢ 2,291,91
Rangarajan VMW  06/15/09(16) 3,12¢ — 30.8C 06/15/1f VMW 11/15/10102) 12,27¢ 1,101,28 — —
(Raghu) Raghuram VMW  07/25/13(") = 27,75¢  84.0¢ 07/25/2( VMW 04/05/12(18) 24,78t 2,223,46. = —
VMW  02/29/12(9) = 33,90¢ 3,041,88
VMW  07/25/13(10) 12,48¢ 1,120,38i = =
VMW  08/14/13(11) = = 41,63; 3,734,80
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Option vests over five years on each anniversatii@fiate of grant, subject to continued employmr

RSU vests over four years on each anniversaryeofitiie of grant, subject to continued employm

Represents a PSU convertible into shares of Ebt@mon stock granted by EMC when Mr. Gelsinger am&MC employee. Based on 2011 performance by EN(©00 EMC
shares are issuable pursuant to this PSU. Onedhtite EMC PSUs vested on February 2, 2012, amdeifmaining PSUs vest ratably every year thereaftglrfully vested on
February 1, 2014, subject to continued employn

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 ondgepr2, 2012, and the remaining shares vest rataagy year until fully vested on February 1, 20difhject to continued
employment

Represents a performance stock option to purchesesof EMC common stock. Based on 2012 performbp&EMC, 29,525 EMC option shares are issuablsyaunt 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

Represents a PSU convertible into shares of Eb@mon stock granted by EMC when Mr. Gelsinger am&MC employee. Based on 2012 performance by 38560 EMC
shares are issuable pursuant to this PSU. Onedhtite PSUs vested on February 6, 2013, and thaining Eligible PSUs vest ratably every year théer until fully vested on
February 1, 2015, subject to continued employn

Option vests over four years, with 25% vesting mnelJ1, 2014 and the remaining shares vesting ya¢aah month thereafter, subject to continued eympémt.

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

Reflects shares that may be issued under ag@ltd. Depending upon the degree of VMware'’s a@m@nt of financial performance goals for a threaryeerformance period
ending on December 31, 2014, 100% of the PSUsedbme eligible to vest in February 2015, subjeciontinued employment. Vesting in the PSU awaitinet occur, and no
units will be issued, for performance below minimthresholds specified in the award. For more inftian regarding the PSU awards, s&&ompensation Discussion and
Analysi—Long-Term Incentive.”

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

Reflects shares that may be issued under a PSUli aWse PSU was awarded on July 25, 2013 and peaficentargets were approved on August 14, 2013. ridiépg upon the degn
of VMware’s achievement of financial performancelgdor an 18-month performance period ending oceb®er 31, 2014, 100% of the PSUs will becomeldégb vest on
January 31, 2016, subject to continued employniased on guidance provided by the SEC, the maximumber of shares issuable has been assumed. VesthePSU award
will not occur, and no units will be issued, forfeemance below minimum thresholds specified indlard. For more information regarding the PSU d&asee ‘Compensation
Discussion and Analy«—Long-Term Incentive.”

RSU vests over four years, with 25% vestinghenfirst anniversary of the date of grant andréreaining shares vesting ratably every six motitheeafter, subject to continued
employment

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

Reflects shares that may be issued under agf@tl. 50% of the award was eligible to vest dfterend of a performance period beginning JanuiaP912 and ending December 31,
2013 (“Period 1"). Based on guidance provided by the SEC, thestiokel number of shares issuable for performancagl&eriod 1 has been assumed. In February 2003sit
determined that threshold performance for Periaghg not achieved. Accordingly, no shares will lsigble for Period 1. 50% of the award will becorigil#e to vest after the end
of a performance period beginning January 1, 20tRemding December 31, 2014Regriod 2”), subject to continued employment, assuming arieent of specified performance
criteria. Based on guidance provided by the SE€tahget number of shares issuable for performendeg Period 2 has been assumed. Vesting in thied®&rd will not occur, and
no units will be issued, for performance below minim thresholds specified in the award. For morerinftion regarding the PSU awards, s&ompensation Discussion and
Analysi—Long-Term Incentive.”

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

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

Reflects shares that may be issued under aa@li granted on September 13, 2013. Depending tingodegree of VMware’s achievement of financefgrmance goals for an 18-
month performance period ending on December 314,2D000% of the PSUs will become eligible to vestlanuary 31, 2016, subject to continued employnigaged on guidance
provided by the SEC, the maximum number of shamsable has been assumed. Vesting in the PSU aulnbt occur, and no units will be issued, forfeemance below
minimum thresholds specified in the award. For niofermation regarding the PSU awards, “ Compensation Discussion and Anal—Long-Term Incentives”

RSU vests over two years, with 50% vestindiimh anniversary of the first day of the month R8U was granted and the remaining shares vestitiggosecond anniversary of the
initial vesting date, subject to continued emplopm

47



Table of Contents

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 &aber 31, 2013.

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® — — 215,7044) 5,279,377
Jonathan C. Chadwick — — — —
Carl M. Eschenbach 7,292 357,45 44,01¢ 3,471,718
Sanjay Poonen — — — —
Rangarajan (Raghu) Raghuram — — 39,56( 3,072,068

(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¥E on the exercise
date.

(2) Amounts represent the fair market value of VMisv&lass A common stock, on the applicable vestatg, multiplied by the number of shares of remdestock units vested on each
such date. Fair market value is determined basebeoalosing price of VMware’s common stock on M¥SE on the vesting date. For vesting dates thataidall on a trading day,
fair market value is determined based on the cippiice of VMware’s common stock on the trading daynediately preceding the vesting date. Amouneswshdo not represent
proceeds from sales of shares acquired on vestisigck awards and do not indicate that shares arelly sold

(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) Represents the number of Mr. Gelsir's EMC RSUs that vested during the fiscal year emstember 31, 201

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

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

Nonqualified Deferred Compensation

During 2013, VMware's Named Executive Officers waod provided with a nonqualified deferred compéiosaplan. In August 2013,
the Compensation and Corporate Governance Comnaipig®ved the adoption of a nquoalified deferred compensation program that ig
to VMware employees at the level of vice-presidemd above, including our Named Executive Offic&tge program allows a participant to
voluntarily defer between 5% and 75% of his or hese salary, between 5% and 100% of his or her ¢ssions (if any), and between 5%
and 100% of his or her eligible bonus (if any)each case on a pre-tax basis. VMware may, but mmesurrently intend, to make matching
contributions. The plan became effective with respe compensation paid on or after January 1, 2014

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 theuritstances described
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below. Except as noted below, all unvested stockrdsvwill terminate upon any termination of empl@m The vested portions of all stock
options generally remain exercisable for a peribthieee months following the date of terminatiodass termination is for cause, in which
case any unexercised stock options terminate imatedyli

Involuntary Termination for Cause

A Named Executive Officer whose employment is teiaitéd 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 Resignatiofor 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 Mshé&sbach in connection with his promotion to Clglerating Officer in April
2012 provides for the acceleration of vesting of-bialf of the unvested portion of the RSU in thergwf his involuntary termination by the
Company without cause or his termination of emplegtrfor good reason.

Voluntary Termination

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

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

Change in Control

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

Each of Mr. Gelsinger’s, Mr. Chadwick’s and Mr. Peo’s offer letters provide for the acceleratiorve$ting of the entire unvested
portion of the RSUs, and, in the case of Mr. Pogstatk options, granted to the officer in conr@tiivith his hiring in the event of the
officer’s involuntary termination by the Companythout cause or the officer’'s termination of empl&for good reason within 12 months
following a change in control of VMware.

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

The PSU awards granted to Named Executive Offigergide that the awards will become fully vested/d terminate an officer's
employment other than for cause or the officer teates his or her employment for good reason wittinmonths following a change in
control of VMware. Additionally, if a change in doal occurs
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during a performance period, that performance plasiti terminate immediately prior to consummatiointhe change in control. For PSUs
granted in 2012, the conversion ratio for perforogaperiods terminated due to a change in contibbeidetermined using a hypothetical
revenue growth rate for the full performance petloat is calculated based on the annualized revgraveth rate for the period prior to the
change in control. For PSUs granted in 2013, twesion ratio for performance periods terminated th a change in control will be 1.0.

Death

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

Disability
Upon termination for disability, for those emplogegho hold equity awards granted under the Incerian, 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 vgdtieir terms while he is employed by the Compamygyide the same benefits.

Retirement

We do not provide any retirement benefits to oumid Executive Officers, other than matching 40p{l) contributions to the extent
that they are provided to all employees who pauéit2 in our 401(k) plan. In 2013, the maximum miatgltontribution available to all
employees participating in our 401(k) plan was $Q,er fiscal quarter.

Potential Payments Table

The following table shows the potential paymentd henefits that would have been provided upon teatron under each of the
scenarios discussed above if such termination bedreed on December 31, 2013. The actual amourids fmaid can only be determined at
the time of the termination of employment. Exclu@ded benefits of equal value provided to all empés; such as payments upon an
employee’s death.

Without Cause/

Termination Due to Resignation Certain Terminations Following a
Death or Disability ($) for Good Reason ($ Change in Control ($)
Acceleration Acceleration Acceleration Acceleration Acceleration Acceleration
of Stock of RSUs & of Stock of RSUs & of Stock of RSUs &
Options ) PSUs(@ Options ) PSUs(@ Options ) PSUs(?)
Patrick P. Gelsinger® 1,525,52! 24,484,26 — — — 17,092,44
Jonathan C. Chadwick 183,59! 15,519,20 — 4,011,15! — 14,212,03
Carl M. Eschenbach 393,42:  24,631,94 — 1,389,65. — 18,369,37.
Sanjay Pooner 354,27t 5,156,89I — — 354,27¢ 5,156,89
Rangarajan (Raghu) Raghuram 157,36! 9,354,42: — — — 4,909,29
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(1) Represents the aggregate value of the acdele@tvesting of the executive’s unvested stockans, based on the spread between the closing pfiour common stock ($89.71) on
the NYSE on December 31, 2013 and the stock optxencise prices

(2) Represents the aggregate value of the acdeleiatvesting of the executive’s unvested restdcstock units and PSUs, based on the closing pficar common stock ($89.71) on
the NYSE on December 31, 20:

(3) Amounts for Mr. Gelsinger include awards grariby EMC, our parent and controlling stockholdemipto his employment by the Company, which awamstinue to vest by their
terms while he is employed by the Company. Theeggge value of the acceleration of vesting of Mglsthger’'s unvested EMC stock options are basetti@spread between the
closing price of EMC’s common stock ($25.15) on B¢SE on December 31, 2013 and the stock optionceseeprices. The aggregate value of the acceberafi vesting of
Mr. Gelsinge’s unvested EMC restricted stock units is basedherlbsing price of EM’s common stock ($25.15) on the NYSE on Decembe2@13.

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 & 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 Regulati<S-K) or to the liabilities of Section 18 of the Gties
Exchange Act of 1934, and shall not be deemed tndoeporated 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 fizamsation Discussion
and Analysis required by Item 402(b) of Regulat®K with management and, based on such review esedstions, the Compensation and
Corporate Governance Committee recommended todhedBf Directors that the Compensation Discusaiwh Analysis be included in this
proxy statement.

COMPENSATION AND CORPORATE GOVERNANCE
COMMITTEE

David N. StrohmChair

Michael W. Brown

Dennis D. Powell
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DIRECTOR COMPENSATION

The Compensation and Corporate Governance Commeitdaates the appropriate level and form of corsggon for non-employee
directors at least annually and recommends changée Board of Directors when appropriate. Du20d.3, 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

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

In addition, during 2013, non-employee directorsengigible to receive the following equity grants:

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

quarterly installments over one ye

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

We do not provide compensation to Messrs. TucciMadtz, and did not provide compensation to Mr.uglen, for their service on our
Board of Directors because they are officers of EM@ subsidiary of EMC. Accordingly, Messrs. Tuand Maritz are not, and Mr. Gould
was not, subject to the stock ownership guidelestablished for our non-employee directors. Mr. I@en resigned from the Board of
Directors in April 2014.

Mr. Sagan, who was elected to our Board of DirechorApril 2014, will participate in the non-empkssy director compensation
arrangements described above.

The table below summarizes the compensation edyedr non-employee directors for the fiscal yazatezl December 31, 2013:

Restricted Stock

Name Fees Earnec® ($) Unit Awards @®) ($) Total ($)
Joseph M. Tucci — — —

Michael W. Brown 90,00( 237,24¢ 327,24¢
Pamela J. Craig® 20,12 283,47" 303,59¢
John R. Egan 75,00( 237,24¢ 312,24¢
David I. Goulden®) — — —

Renee J. Jame®) 45,05t 237,24 282,30:
Paul A. Maritz — — —

Dennis D. Powel 85,00( 237,24¢ 322,24¢
David N. Strohm® 94,6446 237,24¢ 331,89:
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Includes annual retainer for service on our Bodrdicectors and additional amounts, as applicaelecommittee membership and service as committed .«

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 valughefse awards have been determined based on assusnget forth in the note titledStockholders’ Equity to our audited
financial statements for the fiscal year ended bBam 31, 2013, included in our Annual Report omfr@f-K filed with the SEC on February 25, 20:

On May 29, 2013, each of Messrs. Brown, Egawefl and Strohm and Ms. James was granted an ai@&@76 RSUs, with a grant date fair value of %238, in each case,
computed in accordance with ASC Topic 718, as desdiin Footnote 2 to this tabl

Ms. Craigs service on our Board of Directors commenced pte&eber 2013. In connection with her election ®Bwoard of Directors, Ms. Craig was granted an 3,193
RSUs, with a grant date fair value of $283,475, poted in accordance with ASC Topic 718, as desdribé-ootnote 2 to this table. Ms. Craig’s casmesys include a pro-
rated amount for her service as a member of thgderand Acquisitions Committee, which began in&aper 2013

Mr. Goulden resigned from the Board of Directord\jril 2014.

Ms. James resigned from the Board of Directorseipt&mber 2013. Prior to her resignation she hattdes 819 of the RSUs granted to her on May 29320 he balance of tl
RSU grant was forfeited. Additionally, Ms. Jamesash payment includes a pro-rated amount for heicgeas a member of the Audit Committee from Janta2013 until
September 10, 201

Mr. Strohn’s cash earnings include a -rated amount for his service as a member of thatAl@mmittee, which began in September 2(

The table below shows the aggregate numbers ofsted&Mware stock awards and option awards outstgrfdr each non-employee

director as of December 31, 2013.

Number of Securities

Number of Securities

Unvested Underlying Underlying
Restricted Stocl Unexercised Option: Unexercised Options

Name Unit Awards Exercisable Unexercisable

Joseph M. Tucci — — —
Michael W. Brown 1,63¢ 18,00( —
Pamela J. Craig 2,39t — —
John R. Egan 1,63¢ 18,00( —
David |. Goulden® — — —
Renee J. Jame® — — —
Paul A. Maritz @ 12,27¢ 1,340,00! —
Dennis D. Powell 1,63¢ 1,50( —
David N. Strohm 1,63¢ — —

(1) Mr. Goulden resigned from the Board of Directoré\pril 2014.

(2
©)

Ms. James resigned from the Board of Directorseépt&mber 2013. RSUs that were unvested at thediirher resignation were forfeite

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 condéis 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 Nomineéswo members of our Board of Directors are exaeutfficers 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. Additionally, during
fiscal year 2013, David I. Goulden was a membeaywfBoard of Directors. Mr. Goulden is the ChiefeEutive Officer of EMC Information
Infrastructure. Mr. Goulden resigned from the Boai@®irectors in April 2014.
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Overview

We operated as a wholly owned subsidiary of EM@fdanuary 2004 to August 17, 2007, the closing dabair IPO. Subsequent to
our IPO, we continue to be a majority owned androtled subsidiary of EMC, our results of operas@nd financial position are
consolidated with EMC's financial statements, watoule to receive various administrative servicesf EMC, we have entered into
agreements regarding EMC'’s and our intellectuaperty and real estate, we and EMC sell goods amites as vendors to one another,
EMC resells our products to third party customerd we and EMC resell each other’s services to théndy customers. Additionally, in
geographic areas where we have not establisheovausubsidiaries, we contract with EMC subsidiafe@ssupport services and EMC
employees who are managed by our personnel havapdbservices on our behalf. As described furbiedow, 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 witlCEiviconjunction with our IPO, together with anaily agreements, governs
many aspects of our p-IPO business relationship with EM

We contract for certain services from EMC subsid&imn geographic regions where we do not havd kgéies establishe«

We transact ongoing business with EMC pursuanéttam ordinary course agreements, including agessrto collaborate on
technology projects

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 joint venture

As reported in our 2013 Annual Report on Form 16léd with the SEC on February 25, 2014, VMware &MC engaged in the
following transactions during 2013:

We incurred expenses of $128 million for costs ined by EMC for our direct benefit, such as salrienefits, travel and rent.
These costs include an estimated’s-length mar-up.

We recorded $4.0 million of interest expense relétea promissory note with EMC. The note borerggeat a rate equal to the
90-day LIBOR plus 55 basis points (0.80% as of Ddwer 31, 2013), with interest payable quarterlgirears. On January 21,
2014, in connection with VMwars’acquisition of Airwatch, VMware and EMC enteratbia note exchange agreement provit
for the issuance of three promissory notes in ggegate principal amount of $1.5 billion. The abear interest, payable
quarterly in arrears, at the annual rate of 1.7B686.more information se” Notes Payable to EM” below.

We paid $8 million in income taxes to EMC for owrtion of EMC’s consolidated federal income taxms,suant to our tax
sharing agreement with EMC. Under the same taxrgiagreement, EMC paid us $32 million in 2013 tietato periods where
we had a stand-alone federal taxable loss or whieread federal tax credits in excess of federalitdnilities. The difference
between income taxes calculated on a separata ftehgis and income taxes calculated within EMCissotidated, combined and
unitary returns is presented as a component oftmekholders’ equity. The amount presented as gpoaent of our stockholders’
equity from the tax sharing arrangement was recbedea decrease in stockholderguity of $3 million. For more information, <
“ Tax Sharing Agreeme” below.

We recognized professional service revenue of $iflbmfor services that we provided to EMC custos
We recognized revenue from products and serviceshpeed by EMC for its internal use of $32 milli
We purchased $56 million of products and servicesfEMC.
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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 2013, we recognized revenues of $14lomiliom products and services sold pursuant taeseller arrangement with
EMC.

. Cash proceeds from the exercise of EMC options bgldMware employees paid to EMC were $11 milli

. EMC paid us $7 million for services and supportvyiled to EMC by VMware related to collaborativettaology projects. We
paid EMC $13 million for services and support po@d to us by EMC related to collaborative technglpmjects.

. In the fourth quarter of 2013, VMware and EMC maadifan existing technology licensing arrangemeuatsant to the modified
arrangement, VMware received certain rights to tped technology for a lump-sum payment of $26iomill In addition to the
license of the technology, VMware will pay EMC fupport and for development collaborati

. 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 Infragtture Products
Mr. Maritz remains a board member of VMware and-ently serves as Chief Executive Officer of Pivptamajority-owned
subsidiary of EMC in which VMware has an ownershigrest. Both Mr. Maritz and Mr. Gelsinger retaimd continue to vest in
certain of their respective equity awards that thelg as of September 1, 2012. Stock-based comji@msalated to
Mr. Gelsinger's EMC awards are recognized on VMvgcensolidated statements of income over the asvaethaining requisite
service periods. Effective September 1, 2012, shaded compensation related to Mr. Maritz’'s VMwaweards will not be
recognized by VMware

. During 2013, VMware and EMC contributed assetsemgloyees to Pivotal, a majority-owned subsididriZlC in which
VMware has an ownership interest. Additionally 013, VMware provided transition services to Pivatg$12 million, purchase
$7 million of products and services for internatédind recognized revenues of $5 million from altesagreement with Pivotal.
For more information, se* Joint Contribution of Assets with EMC into Piva” below.

EMC as our Controlling Stockholder

As of the close of business on the Record Date, EMGed approximately 79.6% of our common stock (aximately 32.9% of our
Class A common stock and 100% of our Class B comstaek) and controlled approximately 97.2% of tbenbined voting power of our
common stock. For as long as EMC or its successontérest continues to control more than 50% efdbmbined voting power of our
common stock, EMC or its successor-in-interest bgllable to direct the election of all the memladrsur Board of Directors and exercise
control over our business and affairs, including daterminations with respect to mergers or othusiriess combinations involving us, the
acquisition or disposition of assets, the incureeotindebtedness, the issuance of any additimrahton stock or other equity securities, and
the payment of dividends with respect to our comstogk. Similarly, EMC or its successor-in-interegt have the power to determine
matters submitted to a vote of our stockholdertouit 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 stackntitled to one vote per share of Class A comstack in all cases. The holders of
Class B common stock, voting separately as a daentitled to elect 80% of the total numberioéators on our Board of Directors that we
would have if there were no vacancies on our Bo#fdirectors at the time. These are our Groupéators. The holders of Class A common
stock and the holders of Class B
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common stock, voting together as a single clagseatitled to elect our remaining directors, whatimo time will be less than one director—
our Group Il director(s). Accordingly, the holdefsour Class B common stock currently are entittedlect 8 of our 9 directors. If EMC
transfers shares of our Class B common stock tgany other than a successoriiterest or a subsidiary of EMC (other than in stritbutior
to its stockholders under Section 355 of the Cod@ transfers following such a distribution), sgoshares will automatically convert into
Class A common stock. For so long as EMC or itesssor-in-interest beneficially owns shares ofammmon stock representing at least a
majority of the votes entitled to be cast by thédbos of outstanding voting stock, EMC will be abdeelect all of the members of our Boari
Directors.

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 itsceessor-in-interest) as the holder of the
Class B common stock is required (subject in eade ¢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 sharesayéssue 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 totativg power and value of our outstanding commonlste required in order for EMC
to continue to include us in its consolidated gréaupfederal 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 groupgf@. federal income tax purposes. We have agres#ddhso long as EMC or its
successor-in-interest continues to own greater 5086 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 sppff:

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 dsiness relations with each other. It is
also contemplated that officers and directors oftEEMay also serve as officers and directors of VMwaard vice versa.

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

. engaging in the same or similar business activirdses of business as t
. doing business with any of our clients or customer
. employing or otherwise engaging any of our officere&mployees
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Our certificate of incorporation provides that ME acquires knowledge of a potential transactiomatter which may be a corporate
opportunity for both us and EMC, EMC will have natglto communicate or present such corporate oppibytto us, and we will, to the
fullest extent permitted by law, renounce any iaseor expectancy in any such opportunity and waieclaim that such corporate
opportunity be presented to us. EMC will have $etisits fiduciary duty with respect to such a amgite opportunity and will not be liable to
us or our stockholders for breach of any fiduciduyy as our stockholder by reason of the fact BEMEC acquires or seeks the corporate
opportunity for itself, directs that corporate ogpaity 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 whiwy be properly pursued by us pursuant to thedtioins related to our technology and
product development and marketing activities, airtificate of incorporation provides that the digrcor officer will have satisfied his or her
fiduciary duties to us and our stockholders, wilt be liable for breach of fiduciary duties to uslaur stockholders with respect to such
corporate opportunity, and will be deemed not teehderived an improper personal economic gain fsagh corporate opportunity if the
director or officer acts in good faith in a mannensistent with the following policy:

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

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

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

. where one of our officers or directors, who alsweg as a director or officer of EMC, learns ofoaemtial transaction or matter
that may be a corporate opportunity for both usERIC in any manner not addressed in the forego@sgptions, such director
or officer will have no duty to communicate or prasthat corporate opportunity to us and will netliable to us or our
stockholders for breach of fiduciary duty by reasbthe fact that EMC pursues or acquires that@@ie opportunity for itsel

The foregoing limitation of liability provisions @amot intended to be an allocation of corporateodpipities between us and EMC. For
purposes of our certificate of incorporation, “ocmrgte opportunities” are limited to business opgittes permitted by the provisions related
to our technology and product development and ntisigk@ctivities and, subject to this limitationcinde business opportunities which we
financially able to undertake, which are, from th®ture, in our line of business, are of practamhlantage to us and are ones in which we
have an interest or a reasonable expectancy, amtdiah, by embracing the opportunities, the seléiiast of EMC or its officers or directors
will be brought into conflict with our self-interies

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

In April 2007, we declared an $800 million dividetedEMC in the form of a note payable. The note &adhitial maturity date of April
2012. The note was amended in June 2011 to extenahaturity date to April 16, 2015 and reflect then outstanding balance of $450
million. In 2013 the note bore interest at a rajaas to the 90-day LIBOR plus 55 basis points (288 of December 31, 2013), with interest
payable quarterly in arrears. During 2013, we reedr$4.0 million of interest expense related tortb in our financial statements.

On January 21, 2014, in connection with VMware’'gusition of AirWatch, VMware and EMC entered iroote exchange agreement
providing for the issuance of three promissory sdethe aggregate principal amount of $1.5 billidhis amount includes $450 million that
was exchanged for the $450 million promissory nstaed to EMC in April 2007, as amended and redtatdune 2011. The three notes have
the following maturity dates, at which time any mning outstanding principal is due: $680 milliomedMay 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 amgo¢lationships between us.
These agreements include:

. a master transaction agreems

. an administrative services agreemt

. a tax sharing agreeme!

. an insurance matters agreem

. an employee benefits agreeme

. an intellectual property agreement; ¢

. real estate agreemen

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

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

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 leasb20% common stock. The provisions of the mastandaction agreement related to our
cooperation with EMC in connection with futuredgition will survive seven years after the termimatf the agreement, and provisions
related to confidential information and indemnifioa by us and EMC will survive indefinitely.

Registration Rights Pursuant to the master transaction agreemettie aequest of EMC, we will use our reasonable efstts to
register shares of our common stock that are heddilssequently acquired by EMC for public sale uride 1933 Securities Act, as amended
(the “Securities Act”). EMC may request up to two 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.
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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 sharegur common stock deemed “restricted securit@@siur common stock held by EMC
may be sold without restriction pursuant to Ruléd dfithe Securities Act.

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

Future Distributions Additionally, we have agreed to cooperate, ateogoense, with EMC to accomplish a distributionBWC of our
common stock, and we have agreed to promptly takeaad all actions necessary or desirable to effiegtsuch distribution. EMC will
determine, in its sole discretion, whether suclritistion shall occur, the date of the distributemd the form, structure, and all other terms of
any transaction to effect the distribution. A distition may not occur at all. At any time priordompletion of the distribution, EMC may
decide to abandon the distribution, or may modifglmange the terms of the distribution, which ccdde the effect of accelerating or
delaying the timing of the distribution.

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

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

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

Accounting Matters; Legal PoliciedJnder the master transaction agreement, we agoaggk our reasonable best efforts to use the
same independent auditors selected by EMC and ittairathe same fiscal year as EMC until such taedEMC is no longer required to
consolidate our results of operations and finarmisition (determined in accordance with GAAP csiesitly applied). We also agreed to use
our reasonable best efforts to complete our auditpaovide EMC with all financial and other infortitan on a timely basis such that EMC
may meet its deadlines for its filing annual andrtgerly financial statements.
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Additionally, for as long as EMC is providing ustlwiegal services under the administrative servaggeement, the master transaction
agreement will require us to comply with all EMClip@s and directives identified by EMC as crititallegal and regulatory compliance and
to not adopt legal or regulatory policies or direes inconsistent with the policies identified bME.

Administrative Services Agreement

Under the administrative services agreement, EME pnavide us with services and resources, inclutkixg accounting, treasury, legal
and human resources services. For such time aalthimistrative services agreement is in effect, EMM@ VMware may agree on additional
services to be included in the administrative smwviagreement. Under the agreement, EMC providesee to VMware with substantially
the same degree of skill and care as such seraieggerformed within EMC. In exchange for serviegslered, we pay fees to EMC based on
the number and total cost of the EMC employeesireduo provide services, or as may otherwise beey

Following expiration of the initial term of the adhstrative services agreement on September 307,286 administrative services
agreement extends automatically for additionalehrenth terms unless terminated by one of theggmantiMware 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 agreenviityare is responsible for, and will indemnify EMGtlvrespect to, VMWare's
losses for property damage or personal injury imeation with the services provided, except toekitent 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 ourselesgvever, the agreement has not been terminatkdeamains 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 consummationardPO. Pursuant to the tax sharing agreemeatamd EMC generally will make
payments to each other such that, with respeettogturns for any taxable period in which we oy ahour subsidiaries are included in the
Consolidated Group or any Combined Group, the amnofutaxes to be paid by us is determined, suligecertain adjustments, as if we and
our subsidiaries included in the Consolidated Grougombined Group filed our own consolidated, comall or unitary tax return. EMC
prepares pro forma tax returns for us with resfeany tax return filed with respect to the Cordaied Group or any Combined Group in
order to determine the amount of tax sharing paysender the tax sharing agreement. We are redperisir any taxes with respect to tax
returns that include only us and our subsidiafeging the first quarter of 2011, we amended thxestaaring agreement to provide that
intercompany payments due to one another unddgathsharing agreement would be made on a quartetlyer than annual, basis.

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

We are included in the Consolidated Group for 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 lighditd (i) our business and operations, of such sgd for any subsequently determined
deficiency thereon. Similarly, in some jurisdictipreach member of a consolidated, combined ormyrit@up for state, local or foreign
income tax purposes is jointly and severally lidfblethe state, local or foreign income tax lialyilof each other
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member of the consolidated, combined or unitaryigré\ccordingly, although the tax sharing agreenadiotates tax liabilities between us
and EMC, for any period in which we were includedtie Consolidated Group or a Combined Group, wéddoe liable in the event that any
income tax liability was incurred, but not dischedlgby any other member of the Consolidated Grawp@ombined Group.

Our and EMC's respective rights, responsibilitied abligations with respect to any possible spinedbur stock to EMC stockholders
are set forth in the tax sharing agreement. If ENV&Ze to decide to pursue a possible spin-off, weslzgreed to cooperate with EMC and to
take any and all actions reasonably requested b@§ EMonnection with such a transaction. We hase afjreed not to knowingly take or fail
to take any actions that could reasonably be ergdotpreclude EMC'’s ability to undertake a taxefspin-off. In the event EMC completes a
spin-off, we have agreed not to take certain astisaoch as asset sales or contributions, merdeck issuances or stock sales within the two
years following the sp-off without first obtaining the opinion of tax cosel or an Internal Revenue Service ruling to ffecethat such
actions will not result in the spin-off failing tualify as a tax-free spin-off. In addition, we geally would be responsible for, among other
things, any taxes resulting from the failure opasoff to qualify as a tax-free transaction to théent such taxes are attributable to, or result
from, any action or failure to act by us or certmansactions involving us following a spin-off aaghercentage of such taxes to the extent
such taxes are not attributable to, or do not tésuh, any action or failure to act by either us=dC.

Insurance Matters Agreement

We also entered into an insurance matters agreamgmEMC in conjunction with our IPO. Pursuantthe insurance matters
agreement, EMC maintains insurance policies cogedand for the benefit of, us and our directorficefs and employees. The insurance
policies maintained by EMC under the insurance ensithgreement are comparable to those maintain&d@/and covering us prior to our
IPO. Except to the extent that EMC allocates aipomf its insurance costs to us, we must reimb&ME, as the case may be, for premium
expenses, deductibles or retention amounts, arodhat costs and expenses that EMC may incur inextion with the insurance coverage
EMC maintains for us. We are responsible for artioa@gainst VMware in connection with EMC’s maimdce of insurance coverage for
us, including as a result of the level or scoparof insurance, the creditworthiness of any inswramcrier, 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 ameduct of EMC in connection with the
insurance matters agreement or the related inseolies.

The term of the insurance matters agreement willre>on 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 ofammmon stock. We may also unilaterally
terminate this agreement upon convenience buteggned to have replacement insurance in pladeedirne we choose to do so.

Employee Benefits Agreement

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

VMware employees who continued to hold EMC stockams following our IPO continue to have their axig 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 undeEM€ stock plan and vest during the
employment at
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VMware. As of December 31, 2013, stock optionsdigproximately 1.696 million shares of EMC stock\dfich approximately
1.472 million were exercisable) and unvested retsti stock and restricted stock unit awards for@gmately 517,000 shares of EMC stock
were held by VMware employees.

Intellectual Property Agreement

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

Under the terms of the intellectual property agreetywe and EMC fully release one another frommasaiesulting from any acts of
infringement that might have occurred prior to tlage our IPO was completed. Going forward, EMC mithvide 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 certgpes of products.

We, in turn, will provide to EMC license rights werctertain source code and associated intelleptoglerty rights to design, develop,
distribute, service and support EMC's existing pretd, any updates, upgrades and future versiotioeé products, as well as EMC's future
products. These rights exclude the ability of EMQs$e our intellectual property to create certgpes of products. The scope of the patent
rights we provide to EMC and the scope of produgts which EMC may use our intellectual propertyhts will be initially narrowed at su
time as EMC no longer owns 50% of our common steokl, further narrowed at such time as EMC no loogars 20% of our common
stock. The scope of products with which EMC may auseintellectual property rights will also be naxed if there is a change in control of
EMC at such time as EMC no longer owns 50% of ammon stock. EMC will indemnify us for any lossesiag out of any use by EMC of
the intellectual property rights we provide to EMfder the intellectual property agreement, and Wlandemnify EMC for any losses
arising out of any use by us of the intellectualgarty rights EMC provides to us under the intéliatproperty agreement.

Real Estate Agreements

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

Support from EMC Subsidiaries in Certain GeographRegions

Prior to our IPO, we entered into several agreeseith EMC with respect to international marketiogll center support, and research
and development services. EMC has continued toigiedhese services to us following our IPO purstiaithese agreements and similar
subsequent arrangements. In certain circumstaniceszwve do not have an established legal entityCE¥hployees managed by our
personnel have provided services on our behalfhse also entered into various geographically-$igatiarketing services agreements and
other arrangements with certain of EMC’s subsidm&rirhe terms of these agreements are substasiialiiar, and, under such agreements,
the local EMC subsidiaries have agreed to provgjaipon our request, with services that includenmting our products, developing our
customer base and acting as a liaison to certatooers. Under the provisions of the agreementsreieharged by such EMC subsidiaries
for performing services under these agreementsaglreements are effective until terminated by eiffaety upon 30 day written notice.
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Support to EMC for Operation of Mozy Business

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

VMware entered into an operational support agre¢mvéh EMC through the end of 2012, pursuant tockih¥Mware took over
responsibility to operate the Mozy service on bebBEMC. Pursuant to the support agreement, dostgred by VMware to support EMC's
Mozy services, plus a mark-up intended to approteéntizird-party costs and a management fee, wemgbrgised to VMware by EMC. In the
fourth quarter of 2012, the operational supporeagrent between VMware and EMC was amended suck ihatare would no longer
operate the Mozy service on behalf of EMC. Underamendment, VMware transferred substantiallyralpleyees that support Mozy
services to EMC and EMC purchased certain assats ¥fMware in relation to transferred employees. Tdrenination of service and related
transfer of employees and sale of assets was suiladitacompleted during the first quarter of 2023nounts reimbursed by EMC to VMwa
to operate Mozy were immaterial in the year endeddinber 31, 2013.

Ongoing and Ordinary Course of Business Agreements

In 2013, we recognized revenue from various softviaensing and support agreements with EMC cowgedtie purchase of
approximately $32 million in VMware products andawiees by EMC for its internal use and approximat$6 million in products and
services from EMC and its subsidiaries by VMwareifiternal use. We also recognized professionaiserevenue of $72 million for
services VMware provided to EMC customers and $théllon for products and services sold pursuard teseller agreement with EMC.
Additionally, during 2013, pursuant to reselleraaagements between VMware and EMC, EMC enteredaigteements with third party
customers for their purchase of VMware products miodessional services with an aggregate valugpfaimately $279 million.

From time to time, we also enter into various |l&iag, technology and marketing agreements with EB&ting primarily to furthering
the interoperability of our respective technologiBlsese agreements provide for deployment of iatersources of both companies. In 2013,
we received $7 million from EMC for EMC'’s portiorfi expenses related to collaborative technologyegatsjand we paid EMC $13 million
for VMware’s portion of expenses related to collative technology projects.

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, VMwaneabric (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.

VMware received preferred equity interests in Pavequal to approximately 31% of Pivotal’s outstagdshares in exchange for its
contributions. VMware’s ownership interest in Piids 28% as of December 31, 2013 as a resultvalsitments made by a third-party
strategic investor.

Additionally, VMware and Pivotal entered into anmegment pursuant to which VMware will act as thérggagent for the products a
services it contributed to Pivotal in exchanged@mustomary agency fee. In the year ended Dece®ih&013, VMware recognized revenues
of $5 million from its contractual arrangement wiRtvotal. VMware also agreed to provide variousisrion services to Pivotal. Pursuant to
the support agreement, costs incurred by VMwamaifiport Pivotal services are reimbursed to VMwar®ivotal. During the year ended
December 31, 2013, VMware provided transition sewiof $12 million that are reimbursable by Pivatad which were recorded as a
reduction to the costs VMware incurred.
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Additionally, VMware purchased products and sersifte internal use from Pivotal for $7 million ihe year ended December 31, 2(
The book value of all contributed assets and iglities assumed by Pivotal, with the exceptioinédngible assets and goodwill, was based
on the book values of those assets and liabikjresific to those particular products and serviEes.intangible assets and goodwill, the book
value contributed was based on the relative fdireraf the contributed assets applicable to Pivotal

Ongoing Business with Joint Venture of EMC and Cisc

VCE LLC is a joint venture between EMC and Ciscafed in 2009 in which we have a minority inter&EE’s business is focused on
accelerating customer build-outs of informatiorntealogy infrastructures through end-to-end enabigroéservice providers and large
enterprise customers. In 2011, we provided VCEaa lof $6.5 million and received a convertible prssory note from VCE that has matured
and remains outstanding.

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

Other Transactions with Related Persons

A son-in-law of Joseph M. Tucci, the Chairman of Board of Directors, is employed by VMware as &ifibn Vice President, Sales.
In 2013, he earned approximately $544,000 (inclgd@ary, commission and bonus), which is commextewrith his level of experience a
other employees having similar responsibilitiesdifidnally, in 2013, Mr. Tucci’'s son-in-law receequity awards for 11,321 restricted
stock units and 9,434 stock options. The awardsra¢gbly over 4 years in accordance with VMwamandard equity grant vesting schedule
and the stock options have an exercise price géqualiware’s fair market value on the date of grant.

Prior to joining VMware, Mr. Tucci’'s son-in-law was employee of EMC. Pursuant to the Employee Bisn&freement between
VMware and EMC discussed above, employees whoferatsVMware from EMC continue to vest in awardsypously granted under
EMC's stock plans. Accordingly, in lieu of receigim new hire grant from VMware, Mr. Tucci’s sontaw continues to vest in awards
previously granted to him at EMC.

During a portion of 2013, Cisco held more than 2w Class A common stock. As of the Record D@isco’s ownership in our
Class A common stock has dropped below 5%.

We have in the past done business, and expechtmuae to do business, with Cisco, including itbsidiaries, on a regular, armisagtr
basis, on the same or similar terms as would betiegd with unrelated third parties. During 208th we and Cisco engaged in purchases
of products and services from each other and it ether royalties for integration of each othétshnology in product sales to third party
end users. All such transactions with Cisco werthénordinary course of business on the same dlasitarms as would be negotiated with
unrelated third parties.

From time to time, we may purchase or sell goodssanvices in the ordinary course of business findmcial 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 anMR LLC, financial institutions that reported in didfilings that they beneficially owned 5%
or more of our Class A common stock during all goation of 2013, on a regular, arms-length basisthe same or similar terms as would be
negotiated with unrelated third parties.
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AUDIT COMMITTEE REPORT

The information contained in this report shall e deemed to be “soliciting material,” to be “filéavith the SEC or be subject to
Regulation 14A or Regulation 14C (other than 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@l3 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 2013 &ikgear for filing with the Securities
and Exchange Commission.

Submitted by the Audit Committee

Michael W. Brown Chair
Dennis D. PowellVice Chair
David N. Strohm
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SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

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

Based solely on our review of these forms and anitepresentations from the officers and direateesived by us, we believe that
during the fiscal year ended December 31, 2013ilialj requirements were complied with in a 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 16, 2014
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Appendix A: Reconciliation of GAAP to Non-GAAP Data

VMware, Inc.

SUPPLEMENTAL REVENUES SCHEDULE
(INCLUDES RECONCILIATION OF GAAP TO NON-GAAP DATA)

(in millions)
(unaudited)
For the Year Ended
December 31,
2013 2012
Revenues as reporte: $ 5,207 $ 4,60t
Pivotal 22 12C
All dispositions 33 80
Revenues as reported, excluding Pivotal and aligpositions® $ 5,157 $ 4,40¢
Change (%) over prior year 16.€%

(1) Represents revenues reported less a) the resatibutable to products and services contribbteVMware to Pivotal on April 1, 2013 and b) tlewenues attributable to all lines of
businesses which were disposed of in 2
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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 Realignment Related Developmen Non-GAAP,
GAAP Compensatior Transactions Amortization Charges Items Costs() as adjusted
Operating expenses
Cost of license
revenues $ 21C (2) — (90 — — (34) $ 84
Cost of services
revenues $ 52C (29 (1) (2 — — — $ 48¢
Research anc
development $1,08:2 (227) (4) (4) — — — $ 847
Sales and marketing ~ $1,81¢ (144) 3) (7) — — — $ 1,661
General and
administrative $ 41¢ (56) (2) — — (5) — $ 35€
Realignment
charges $ 68 — — — (68) — — $ —
Operating income $1,09: 45¢ 10 10¢ 68 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 costsaapitalized for the development of software pragudmortization expense from previously capitalizenounts was $3.
(2) Operating margin is calculated based upon the cispeunderlying, no-rounded date
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VMware, Inc.

RECONCILIATION OF GAAP TO NON-GAAP OPERATING MARGIN
For the Year Ended December 31, 2012
(amounts in millions)

(unaudited)
Employer
Payroll Taxes Capitalized
on Employee Acquisition Software
Stock-Based Stock Intangible Related Developmen Non-GAAP,
GAAP Compensatior Transactions Amortization Items Costs® as adjusted
Operating expenses
Cost of license revenue g 237 (2 — (72) — 7)) $ 92
Cost of services revenue $ 484 (28) (1) 4 — — 3 451
Research and developmer g 99¢ (210 (6) (4) — — % 77¢
Sales and marketing $ 1,64F (150 (5) (12 — — 3 1,47¢
General and administrative g 36¢ (48) (2 — (4) — % 314
Operating income $ 872 43¢ 14 92 4 71 3 1,491
Operating margint®) 18.9% 9.5% 0.3% 2.0% 0.2% 1.5% 32.4%

(1) For the year ended December 31, 2012, no costsaapitalized for the development of software pragudmortization expense from previously capitadizenounts was $7
(2) Operating margin is calculated based upon the otispeunderlying, no-rounded date
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Motice and Proxy Statement and Annual Report are available at www.prosyvole.com

. — — — T — | —— — T — —— . — — | — —— — . — — —" — — — — — — — — — — . — — — —

MI2RIE-PEI MY

ANNUAL MEETING OF STOCKHOLDERS, MAY 28, 2014
THIS PROXY IS SOLICITED BY THE BOARD OF DIRECTORS

The: undersigned hersby appomnts Jomathan Chadhick, YMware's Cheef Financial Officer and Executive Vice President, and
S, Dawen Smith, Viweare's Senior Vice President, General Counsel, Chief Compliance Officer and Secretary, ant each of them,
prowmies wath full power of substitution to each, to represent and 1o vate at the Annual Meeting of Stackhalders of VYiware, Inc.,
a Delaware comporation, to be held on May 28, 2014, at 2:00 am., bacal time, at Whware's offices at 3401 Hillview Ave, Palo Alto,
Catifornia 94304 and at any adjournments thereof, all the shares of Class A common stock, par value $.01 per share, of Yidwarne
that the undersigned wodld be entitied 1o vote if persanally present. The undersigned mstructs such prosses or their substitutes
ty act on the followang matters as specified by the undersigned, and to vote insuch manner as such prowes or their substitutes
may determine on any other matters that may properly come before the meeting.

THE PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED AS SPECIFIED. IF MO CHOICE |5 SPECIFIED, THEN THIS
PROXY WILL BE VOTED "FOR" THE NOMINEE FOR DIRECTOR (PROPOSAL 1), "FOR™ NAMED EXECUTIVE OFFICER
COMPEMSATION AS DESCRIBED IN VMWARE'S PROXY STATEMENT (PROPOSAL 2) AND “"FOR™ RATIFICATION OF THE
SELECTION OF PRICEWATERHOUSECOOPERS LLP AS WVMWARE'S INDEPENDENT AUDITORS FOR 2014 (PROPOSAL 3).
IN THEIR DISCRETION, THE PROXIES ARE AUTHORIZED TO VOTE UFPON SUCH OTHER BUSINESS AS MAY PROPERLY
COME BEFORE THE MEETING AND ANY ADJOURNMENTS THEREOF

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

Continued on reverse side




