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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

SCHEDULE 13D/A

Under the Securities Exchange Act of 1934
(Amendment No. 1)*

VMware, Inc.

(Name of Issuer)

Class A Common Stock, par value $0.01 per share
(Title of Class of Securities)

268648102
(CUSIP Number)

D. Bruce Sewsll
Senior Vice President and General Counsel
Cary |. Klafter
Corporate Secretary
Intel Corporation
2200 Mission College Boulevard
Santa Clara, CA 95052
(408) 765-8080
(Name, Address and Telephone Number of Person Amttbto Receive Notices and Communications)

October 30, 2008
(Date of Event Which Requires Filing of this Stags)

If the filing person has previously filed a staterhen Schedule 13G to report the acquisition wigdhe subject of this Schedule 13D, and is
filing this schedule because of Rule 13d-1(e), 1@or 13d-1(g)), check the following bd3

Note. Schedules filed in paper format shall inclads#gned original and five copies of the schedualduding all exhibits. See Rule 1-7 for
other parties to whom copies are to be sent.

* The remainder of this cover page shall be filked for a reporting person’s initial filing on thigrm with respect to the subject class of
securities, and for any subsequent amendment oamganformation which would alter disclosures po®d in a prior cover page.

The information required on the remainder of thiger page shall not be deemed to be “filed” forphepose of Section 18 of the Securities
Exchange Act of 1934 (“Act”) or otherwise subjeatie liabilities of that section of the Act buiadithe subject to all other provisions of the

Act (however, see the Notes).

(Continued on following pages)
(Page 1 of 8 Pages)
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CUSIP No| 268648102 | 13D/A
1 NAMES OF REPORTING PERSONS INTEL CORPORATION
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTHS ONLY) 94-1672743

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP:

2 (@ 0O
(b) &
SEC USE ONLY
SOURCE OF FUNDS
wC
CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IERUIRED PURSUANT TO ITEM 2(d) OR 2(e):
m|
CITIZENSHIP OR PLACE OF ORGANIZATION:
Delaware

SOLE VOTING POWER:
NUMBER OF 8,500,000
SHARES SHARED VOTING POWER:
BENEFICIALLY| 8
OWNED BY 0
EACH SOLE DISPOSITIVE POWER:
REPORTING | 9
PERSON 8,500,000
WITH SHARED DISPOSITIVE POWER:
0

AGGREGATE AMOUNT BENEFICIALLY OWNED BY REPORTINGERSON:
8,500,000
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXIGQJDES CERTAIN SHARES:
m|
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW )11
9.58%*
TYPE OF REPORTING PERSON:
co

* The calculation of the percentage is based Q688977 shares of Class A Common Stock issueaarstanding on August 1, 2008, as
reported in the Company’s Quarterly Report on Faf¥Q filed with the Securities and Exchange Cominissn August 8, 2008.
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AMENDMENT NO. 1TO SCHEDULE 13D

This Amendment No. 1 amends and supplemeats#rtain Schedule 13D filed on September 4, Z0G8" Schedule 13D) by Intel
Corporation, a Delaware corporation (the “ Reparftersorf), relating to the Class A Common Stock, par va&b0e01 per share (the “
Common StocK), of VMware, Inc., a Delaware corporation (th€bmpany’). Capitalized terms used herein and not othendefined in
this Amendment No. 1 shall have the meanings s#t fo the Schedule 13D. Except as specificallyfggh herein, the Schedule 13D reme
unmodified.

This Amendment No. 1 is being filed while fReporting Person is in the process of verifyinginfation required herein from their
respective directors and executive officers. IfReporting Person obtains information concernirghsadividuals which would cause a
material change in the disclosure contained heegirsmendment to this statement will be filed thifltdisclose such change.

Item 3. Source and Amount of Funds or Other Consideration.
Item 3 of the Schedule 13D is hereby amendexiitl the following information:

On October 30, 2008, in connection with thed@iCommon Stock Purchase Agreement describedrin4t Intel Capital Corporation, a
Delaware corporation (* Intel Capitdlthe Reporting Person’s wholly-owned subsidiaggld 500,000 shares of the Common Stock to Cisco
Systems International B.V., a private limited li#ghicompany formed under the laws of the Netheatka (' Cisco”), for a total purchase price
of $13,259,400 million, or $26.5188 per share.

On October 30, 2008, in connection with the®Mommon Stock Purchase Agreement described in4tdntel Capital sold 500,000
shares of the Common Stock to EMC Corporation, addehusetts corporation (the Company’s parent catipn), for a total purchase price
of $13,259,400 million, or $26.5188 per share.

Item 4. Pur pose of Transaction.
The first paragraph of Iltem 4 of the SchedidB is hereby amended and restated in its entingthe following:
Common Stock Purchase Agreement

On July 9, 2007, Intel Capital and the Compantered into a Class A Common Stock Purchase Aggee(the “Common Stock Purcha
Agreement), which provided for the purchase by Intel Capéad sale by the Company of 9,500,000 shareseo€ttimmon Stock, subject to
the satisfaction of certain conditions provided ¢ including the execution of the Rights Agreem®n August 22, 2007, all closing
conditions having been met, Intel Capital acquBexD0,000 shares of the Common Stock for a totallase price of $218,500,000, or
$23.00 per share. The Common Stock Purchase Agreemttled Intel Capital to designate an executif’the Reporting Person to be
appointed to the Company’s board of directors. @pt@nber 24, 2007, Renee J. James, an Intel Cdpi@nee, was appointed to the board
of directors of the Company.

Item 4 of the Schedule 13D is hereby furtheeaded to add the following information:
Cisco Common Stock Purchase Agreement

On October 30, 2008, Intel Capital and Cistered into a Class A Common Stock Purchase Agree(tiee “ Cisco Common Stock
Purchase Agreemetijtproviding for the purchase by Cisco and
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sale by Intel Capital of 500,000 shares of the Comi®tock and containing customary representatindsaarranties by each party. On
October 30, 2008, pursuant to the Cisco CommonkJocchase Agreement, Intel Capital sold to Cid2®,800 shares of the Common Stock
for a total purchase price of $13,259,400 million$26.5188 per share.

EMC Common Stock Purchase Agreement

On October 30, 2008, Intel Capital and EMCp@woation entered into a Class A Common Stock Peehagrreement (theEMC Commor
Stock Purchase Agreemeéntproviding for the purchase by EMC Corporatiordasale by Intel Capital of 500,000 shares of then@on
Stock and containing customary representationsaamchnties by each party. On October 30, 2008,yaunisto the EMC Common Stock
Purchase Agreement, Intel Capital sold to EMC Crapoen 500,000 shares of the Common Stock foral ptrchase price of
$13,259,400 million, or $26.5188 per share.

This Item 4 is qualified in its entirety byfeeence to the Cisco Common Stock Purchase Agreameithe EMC Common Stock Purchase
Agreement, which are filed as Exhibits 99.1 an@93fereto and are incorporated herein by reference.

Other Plans or Proposals

Intel Capital currently intends to sell up@50,000 shares of the Common Stock in the opehaheommencing on or about
November 4, 2008. The exact timing and amount ofisales are subject to a number of factors, imefucharket conditions. Intel Capit
may suspend or cease such sales at any time.

Item 5. Interest in Securities of the | ssuer.

The first paragraph appearing after subse¢gpof Iltem 5 of the Schedule 13D is hereby amdradel restated in its entirety by the
following:

* The Reporting Person does not directly olxaa@ommon Stock of the Company. By reason of tbeigions of Rule 13d-3 under the
Securities Exchange Act, as amended (the “"Adhe Reporting Person is deemed to own beneficga8$0,000 shares of the Common Si

that are owned beneficially by Intel Capital, a Wr@wned subsidiary of the Reporting Person.

Item 6. Contracts, Arrangements, Under standings or Relationshipswith Respect to Securities of the I ssuer.
Item 6 of the Schedule 13D is hereby amendedestated in its entirety by the following:

To the best of the knowledge of the Reporkegson without additional investigation, excepttfar arrangements described in Items 3, 4
or 5 of this Statement, as qualified by Exhibits198nd 99.2 hereto and to the Schedule 13D, thlereacontracts, arrangements,
understandings or relationships (legal or othermaseong any person or entity referred to in Iterarhetween such persons and any other
person, with respect to any securities of the Campmcluding, but not limited to, transfer or vagi of any of the securities, finders’ fees,
joint ventures, loan or option arrangements, putsatls, guarantees of profits, division of profitsloss, or the giving or withholding
proxies.
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Item 7. Material to Be Filed as Exhibits.
Item 7 of the Schedule 13D is hereby amendexitl the following exhibits:
Exhibit No.  Description

99.1 Class A Common Stock Purchase Agreement, datefi@stober 30, 2008, by and between Intel Capitaip@mation and CISCO
SYSTEMS INTERNATIONAL B.V.

99.2 Class A Common Stock Purchase Agreement, datetfi@stober 30, 2008, by and between Intel Capitalp@Gration and EMC
Corporation.
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SIGNATURES
After reasonable inquiry and to the best ofkmgwledge and belief, | certify that the infornmatiset forth in this statement is true,
complete and correct.

Dated: November 3, 2008
INTEL CORPORATION

By: /s/Arvind Sodhani
Name: Arvind Sodhani
Title:  Executive Vice Presider
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Schedule A
DIRECTORSAND EXECUTIVE OFFICERS
The name, citizenship, business address, @sgpt principal occupation or employment of eddh® directors and executive officers of
the Reporting Person are as set forth below.

Directors:

Present Principal Occupation
Name Employment

Craig R. Barrett Chairman of the Board

Present Business Addre Citizenship
2200 Mission College Blvd. U.S.A
Santa Clara, CA 950t

Paul S. Otellini President and Chief Executive Officer 2200 Mission College Blvd. U.S.A

Santa Clara, CA 950t

Senior International Partner, Wilmer

Charlene Barshefsky

Cutler Pickering Hale & Dorr LLI

1875 Pennsylvania Avenue, NW U.S.A

Washington, DC 2000

Susan L. Decker President, Yahoo! Inc. 701 First Avenue US.A
Sunnyvale, CA 9408
Reed E. Hundt Principal, Charles Ross Partners, LLC 1909 K Street NW, Suite 820 U.S.A
Washington, DC 2000
James D. Plummer John M. Fluke Professor of Electrical Stanford University U.S.A
Engineering; Frederick E. Terman Dean of Terman 214, Mail Code 4027
the School of Engineering, Stanford Stanford, CA 94305
University
David S. Pottruck Chairman and Chief Executive Officer, RedOne California Street Suite 2630 U.S.A
Eagle Ventures, In San Francisco, CA 941!
Jane E. Shaw Retired Chairman and Chief Executive 2200 Mission College Blvd. U.S.A
Officer, Aerogen, Inc Santa Clara, CA 950¢
John L. Thornton Professor and Director of Global Leaders 375 Park Avenue, Suite 1002 U.S.A
Tsinghua University in Beijin New York, NY 10152
David B. Yoffie Max and Doris Starr Professor of Harvard Business School U.S.A
International Business Administration, Morgan Hall 215, Soldiers Field
Harvard Business Scha Park Rd. Boston, MA 021€
Carol A. Bartz Executive Chairman of the Board of 2200 Mission College Blvd. U.S.A

Directors of Autodesk, Inc Santa Clara, CA 950t
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Non-Dir ector Executives:

Present Principal Occupation

Name Employment Present Business Addre Citizenship
Andy D. Bryant Executive Vice President Chief 2200 Mission College Blvd. U.S.A
Administrative Officer, Finance and Santa Clara, CA 95052

Enterprise Service

Sean M. Maloney Executive Vice President General 2200 Mission College Blvd. U.S.A
Manager, Sales and Marketing Group  Santa Clara, CA 95052
Chief Sales and Marketing Offic

David Perlmutter Executive Vice President 2200 Mission College Blvd. U.S.A
General Manager, Mobility Grot Santa Clara, CA 950t

Arvind Sodhani Executive Vice President 2200 Mission College Blvd. U.S.A
President, Intel Capit: Santa Clara, CA 950t

Robert J. Baker Senior Vice President General Manager, 2200 Mission College Blvd. U.S.A
Technology and Manufacturing Gro Santa Clara, CA 950t

Patrick P. Gelsinger Senior Vice President 2200 Mission College Blvd. U.S.A
General Manager, Digital Santa Clara, CA 95052
Enterprise Grou,

William M. Holt Senior Vice President General Manager, 2200 Mission College Blvd. U.S.A
Technology and Manufacturing Gro Santa Clara, CA 950t

D. Bruce Sewell Senior Vice President 2200 Mission College Blvd. U.S.A
General Counst Santa Clara, CA 950t

Stacy J. Smith Vice President 2200 Mission College Blvd. U.S.A
Chief Financial Office! Santa Clara, CA 950t

Thomas M. Kilroy Vice President 2200 Mission College Blvd. U.S.A
General Manager, Digital Santa Clara, CA 95052

Enterprise Grou,
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Exhibit 99.1

CLASSA COMMON STOCK PURCHASE AGREEMENT

This Class A Common Stock Purchase Agreentkat‘@greement”) is entered into as of OctoberZm)8 by and amoniNTEL
CAPITAL CORPORATION, a Delaware corporation (“Intel”), afél SCO SYSTEMSINTERNATIONAL B.V., a Private Company
with Limited Liability formed under the laws of tidetherlands (“CISCO B.V.").

In consideration of the mutual promises, cavgs and conditions hereinafter set forth, theigmhereto agree as follows:

1. AGREEMENT TO PURCHASE AND SELL STOCK

1.1. Agreement to Purchase and Sellbject to the terms and conditions hereof, erdthite hereof, Intel shall sell to CISCO B.V., and
CISCO B.V. shall purchase from Intel, 500,000 shdtiee “Shares”) of Class A Common Stock (“Clas€@&mnmon Stock”), par value $0.01
per share, of VMware, Inc., a Delaware corporafidiviware”), at a price of $26.5188 per share foraggregate purchase price of
$13,259,400. The purchase price for the Shareslshalaid by wire transfer of immediately availahleds to a designated account of Intel.

2. CLOSING; DELIVERY.

2.1. The ClosingThe purchase and sale of the Shares hereundkta#tgaplace remotely simultaneously with the exem of this
Agreement (the “Closing”).

2.2. Delivery At the Closing, Intel will deliver to CISCO B.\4. letter of direction to UBS Investment Bank (“UBShe nominee
holder of the Shares, irrevocably directing UB$rémsfer the Shares to a securities account fobehefit of CISCO B.V., as designated by
CISCO B.V., in either case against payment of thieplurchase price for the Shares by wire transfer.

3. REPRESENTATIONS AND WARRANTIES OF INTELIntel hereby represents and warrants to CISCQ,B&%of the Closing, as
follows:

3.1. Organization, Corporate Powbntel is duly organized, validly existing andgood standing under the laws of the State of
Delaware and has all requisite corporate poweraartidority to enter into this Agreement and to perfats obligations hereunder.

3.2. AuthorizationAll corporate action on the part of Intel necegdar the authorization, execution and deliveryarid the
performance of all obligations of Intel under, thigreement, and necessary for the consummatidmedfransaction contemplated hereby has
been taken. The execution, delivery and performagdatel of this Agreement and the consummatiotheftransaction contemplated hereby
will not conflict with or constitute or result imith or without the passage of time or the givirignotice or both, either a violation, breach or
default by Intel of (i) any order of any governmenthority binding upon Intel or (ii) the certifigaof incorporation or bylaws of Intel. This
Agreement constitutes (assuming due authoriza¢ieecution and delivery by CISCO B.V.) a valid amading obligation of Intel enforceab
against Intel in accordance with its terms, subjeetpplicable bankruptcy, insolvency, moratoriwegrganization and similar laws affecting
creditors’ rights generally and to general equigiiinciples.

3.3. Share Ownership; Good Title Conveykdel is the beneficial owner of the Shares. $tuek certificates, stock powers,
endorsements, assignments and other instrumehtsdrecuted and delivered by Intel to CISCO B.\thatClosing will be valid and binding
obligations of Intel, enforceable in accordancehwiiteir respective terms, and will effectively vasCISCO B.V. beneficial ownership of all
the Shares.




4. REPRESENTATIONS AND WARRANTIES OF CISCO B.VCISCO B.V. represents and warrants to Intel,faeeClosing, as follows:

4.1 Organization, Corporate Pow&SCO B.V. is duly organized, validly existingdaim good standing under the laws of the
Netherlands and has all requisite corporate poweraaithority to enter into this Agreement and tdigren its obligations hereunde

4.2, AuthorizationAll corporate action on the part of CISCO B.Vcaessary for the authorization, execution and delieé and the
performance of all obligations of CISCO B.V. und#is Agreement, and necessary for the consummafitire transaction contemplated
hereby has been taken. The execution, deliverypandrmance by CISCO B.V. of this Agreement anddbiesummation of the transaction
contemplated hereby will not conflict with or coiste or result in, with or without the passagéiafe or the giving of notice or both, either a
violation, breach or default by CISCO B.V. of ()yaorder of any government authority binding upd8@O B.V. or (ii) the certificate of
incorporation or bylaws of CISCO B.V. This Agreerheanstitutes (assuming due authorization, exeowitd delivery by Intel) a valid and
binding obligation of CISCO B.V. enforceable agai@$SCO B.V. in accordance with its terms, subjecapplicable bankruptcy, insolvency,
moratorium, reorganization and similar laws affiegtcreditors’ rights generally and to general explé principles.

4.3. Securities Act(i) The Shares are being acquired for CISCO B.¥wn account and not with a view to any offeringlistribution
within the meaning of the Securities Act of 1938 amended (the “Securities Act”) and any applicabd¢e securities laws, (ii) CISCO B.V.
has no present intention of selling or otherwispdsing of the Shares or any portion thereof ifation of such laws, (iii) CISCO B.V. has
sufficient knowledge and expertise in financial dmginess matters so as to be capable of evaluagngerits and risks of the Shares,

(iv) CISCO B.V. understands that (a) the Share et been registered under the Securities Acth@Bhares may not be sold or transfe

in the absence of such registration or an exemit@m such registration and (c) the Shares involvégyh degree of risk and CISCO B.V. is
capable of bearing the economic risks of the Shares (v) all material documents, records and b@ektaining to the Shares have, on
request, been made available to it. CISCO B.Vhésholder of approximately 6,000,000 shares of VkégaClass A Common Stock, and has
nominated an individual who has been elected asralyar of the Board of Directors of VMware. Accogly) CISCO B.V. has access to all
information relating to VMware that CISCO B.V. lmles is relevant to CISCO B.V.’s decision to pusghtne Shares.

5. MISCELLANEOUS.

5.1. Governing LawThis Agreement shall be governed by and constivedcordance with the General Corporation LawhefState
of Delaware as to matters within the scope therud, as to all other matters shall be governedcandtrued in accordance with the internal
laws of the State of Delaware without regard taigples of conflicts of laws.

5.2 Findés Fees Each party represents and warrants to the o#mgy pereto that it has retained no finder or brokeonnection with
the transactions contemplated by this Agreement.

5.3 Legal Feestach party hereto shall pay its own legal expginseonnection with the transactions contemplatethis Agreement.




IN WITNESS WHEREOF, the parties hereto have exeatthies Agreement as of the day and year hereineabost written.

INTEL CAPITAL CORPORATION CISCO SYSTEMSINTERNATIONAL B.V.
2200 Mission College Bouleva Haarlerbergweg 1-19, 1101 Ck

Santa Clara, California 950" Amsterdam, The Netherlan

/s/ Arvind Sodhani /s/ Ulrika Carlsson

Signature Signature

Arvind Sodhani Ulrika Carlsson

Printed Name Printed Name

President, Intel Capital Corporati
EVP, Intel Corporation Managing Director

Title Title



Exhibit 99.2

CLASSA COMMON STOCK PURCHASE AGREEMENT

This Class A Common Stock Purchase Agreentkat‘@greement”) is entered into as of OctoberZm)8 by and amoniNTEL
CAPITAL CORPORATION, a Delaware corporation (“Intel”), ateM C CORPORATION , a Massachusetts corporation (“EMC").

In consideration of the mutual promises, cavgs and conditions hereinafter set forth, theigmhereto agree as follows:
1. AGREEMENT TO PURCHASE AND SELL STOCK

1.1. Agreement to Purchase and Se@llbject to the terms and conditions hereof, erdtite hereof, Intel shall sell to EMC, and EMC
shall purchase from Intel, 500,000 shares (the f&iaof Class A Common Stock (“Class A Common 8thgar value $0.01 per share, of
VMware, Inc., a Delaware corporation (“VMware”),aprice of $26.5188 per share for an aggregatehpse price of $13,259,400.00. The
purchase price for the Shares shall be paid by traresfer of immediately available funds to a deatgd account of Intel.

2. CLOSING; DELIVERY.

2.1. The ClosingThe purchase and sale of the Shares hereundktaditeaplace remotely simultaneously with the exem of this
Agreement (the “Closing”).

2.2. Delivery At the Closing, Intel will deliver to UBS Invesemt Bank (“UBS”) a letter of direction to UBS Inie®ent Bank
(“UBS”), the nominee holder of the Shares, irrevdgalirecting UBS to transfer the Shares to a séearaccount for the benefit of EMC, as
designated by EMC, in either case against paynfahedull purchase price for the Shares by wiemnsfer.

3. REPRESENTATIONS AND WARRANTIES OF INTE Intel hereby represents and warrants to EMCf &seoClosing, as follow:

3.1. Organization, Corporate Powhatel is duly organized, validly existing andgood standing under the laws of the State of
Delaware and has all requisite corporate poweraantidority to enter into this Agreement and to perfits obligations hereunder.

3.2. AuthorizationAll corporate action on the part of Intel necegdar the authorization, execution and deliveryarid the
performance of all obligations of Intel under, thigreement, and necessary for the consummatidmedfransaction contemplated hereby has
been taken. The execution, delivery and performaydatel of this Agreement and the consummatiotheftransaction contemplated hereby
will not conflict with or constitute or result imyith or without the passage of time or the givirignotice or both, either a violation, breach or
default by Intel of (i) any order of any governmenthority binding upon Intel or (ii) the certifigaof incorporation or bylaws of Intel. This
Agreement constitutes (assuming due authorizagi®ecution and delivery by EMC) a valid and bindaidigation of Intel enforceable agai
Intel in accordance with its terms, subject to agfille bankruptcy,




insolvency, moratorium, reorganization and simidavs affecting creditors’ rights generally and tngral equitable principles.
4. REPRESENTATIONS AND WARRANTIES OF EMCEMC represents and warrants to Intel, as of flesiGg, as follows:

4.1 Organization, Corporate PowBMC is duly organized, validly existing and inagbstanding under the laws of the Commonwealth
of Massachusetts and has all requisite corporatepand authority to enter into this Agreement amgerform its obligations herunder.

4.2, AuthorizationAll corporate action on the part of EMC necesgarthe authorization, execution and deliveryaofd the
performance of all obligations of EMC under, thigrAement, and necessary for the consummation afghsaction contemplated hereby has
been taken. The execution, delivery and performagdeMC of this Agreement and the consummatiorhefttansaction contemplated her
will not conflict with or constitute or result imith or without the passage of time or the givirignotice or both, either a violation, breach or
default by EMC of (i) any order of any governmeutteority binding upon EMC or (ii) the certificaté incorporation or bylaws of EMC. This
Agreement constitutes (assuming due authorizagieecution and delivery by Intel) a valid and birglobligation of EMC enforceable agai
EMC in accordance with its terms, subject to agflie bankruptcy, insolvency, moratorium, reorgamizeand similar laws affecting
creditors’ rights generally and to general equiagiiinciples.

4.3, Securities Acf(i) The Shares are being acquired for EMC’s owroant and not with a view to any offering or distition within
the meaning of the Securities Act of 1933, as aradrfthe “Securities Act”) and any applicable stseurities laws, (i) EMC has no present
intention of selling or otherwise disposing of Bleares or any portion thereof in violation of stmhs, (iii) EMC has sufficient knowledge
and expertise in financial and business matteessgo be capable of evaluating the merits and nékise Shares, (iv) EMC understands that
(a) the Shares have not been registered underthgiies Act, (b) the Shares may not be soldamgferred in the absence of such registr.
or an exemption from such registration and (c)Shares involves a high degree of risk and EMC [mbke of bearing the economic risks of
the Shares, and (v) all material documents, recandsbooks pertaining to the Shares have, on recueen made available to it. EMC owns
approximately 84.0% of the outstanding shares ofaédl&’s common stock, representing 98.0% of the éoetbvoting power of VMware’s
common stock, and has elected a majority of the bbeesnof the Board of Directors of VMware. EMC hasess to all information relating to
VMware relevant to EMC'’s decision to purchase thargs.

5. MISCELLANEOUS.

5.1. Governing LawThis Agreement shall be governed by and constivedcordance with the New York Business Corporatiaw
of the State of New York as to matters within thepe thereof, and as to all other matters shadjidverned and construed in accordance with
the internal laws of the State of New York withoegard to principles of conflicts of laws.




IN WITNESS WHEREOF, the parties hereto haveceked this Agreement as of the day and year habmue first written.

INTEL CAPITAL CORPORATION EMC CORPORATION

2200 Mission College Bouleva 176 South Stre

Santa Clara, California 950! Hopkinton, Massachusetts 017
/sl Arvind Sodhani /s/ C. Matthew Olton

Signature Signature

Arvind Sodhani C. Matthew Olton

Printed Name Printed Name

President, Intel Capital Corporati
EVP, Intel Corporation Vice President, Corporate Development

Title Title




