EDGAR'pro

iy EDGAR Dnlire”

VMWARE, INC.

FORM DEF 14A

(Proxy Statement (definitive))

Filed 04/12/11 for the Period Ending 05/25/11

Address 3401 HILLVIEW AVENUE
PALO ALTO, CA, 94304
Telephone (650) 427-5000
CIK 0001124610
Symbol VMW
SIC Code 7372 - Services-Prepackaged Software
Industry  IT Services & Consulting
Sector Technology
Fiscal Year 01/31

Powere d By EDGA;Rbn]ine

http://www.edgar-online.com
© Copyright 2019, EDGAR Online, a division of Donnelley Financial Solutions. All Rights Reserved.
Distribution and use of this document restricted under EDGAR Online, a division of Donnelley Financial Solutions, Terms of Use.


https://www.edgar-online.com

Use these links to rapidly review the document
Table of Contents

Table of Contents

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of
the Securities Exchange Act of 1934 (Amendment No. )

Filed by the Registrarlx]

Filed by a Party other than the Registid

Check the appropriate bc

O Preliminary Proxy Stateme

Confidential, for Use of the Commission Only (as penitted by Rule 14a-6(e)(2))
Definitive Proxy Statemer

Definitive Additional Materials

O O = 0O

Soliciting Material under §240.1-12

VMware, Inc.

(Name of Registrant as Specified In Its Char

(Name of Person(s) Filing Proxy Statement, if othean the Registran

Payment of Filing Fee (Check the appropriate b
X  No fee required

O Fee computed on table below per Exchange Act Rifle-6(i)(1) and (-11.
(1) Title of each class of securities to which tranisecapplies:

(2) Aggregate number of securities to which transaciipplies:

(3) Per unit price or other underlying value of tranieaccomputed pursuant to Exchange Act
Rule 0-11 (set forth the amount on which the filfeg is calculated and state how it was
determined):

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

O Fee paid previously with preliminary materie



O Check box if any part of the fee is offset asvited by Exchange Act Rule 0-11(a)(2) and
identify the filing for which the offsetting fee wapaid previously. Identify the previous filing by
registration statement number, or the Form or Saleeahd the date of its filing

(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:




Table of Contents

VMWARE, INC.
NOTICE OF THE ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 25, 2011
To the Stockholders of VMware, Inc.:

Notice is hereby given that the Annual Megbf Stockholders of VMware, Inc., a Delawarepmation, will be held at VMware's
principal executive offices at 3401 Hillview Avenualo Alto, California 94304, on Wednesday, May 2811, at 9:00 a.m. local time. We
will also offer a webcast of the annual meetingtminvestor relations page of our websitatgt://ir.vmware.com The webcast will be
available on our website for approximately 30 diayl®wing our meeting.

We are holding the meeting for the follog/ipurposes:

1. To elect three members nominated by us to the Bofbdrectors to serve as Class | directors, ofahttivo are Group |
directors to be elected by our sole Class B comstockholder and one is a Group |l director to leeteld our by Class A
common stockholders and our Class B common stodkheboting together as a class, each for a thraetgem expiring at the
2014 Annual Meeting of Stockholders.

2. To hold an advisory vote on executive compensation.
3. To hold an advisory vote on the frequency of futadleisory votes on executive compensation.
4. To ratify the selection by the Audit Committee air@oard of Directors of PricewaterhouseCoopers BsRur independent

auditors for the fiscal year ending December 31,120

5. To transact any and all other business that mayestp come before the meeting or any adjournméreredf.

All stockholders of record of our commoadit at the close of business on March 31, 2011reberd date, are entitled to notice of an
vote at this meeting and any adjournments thereof.

Class A common stockholders may cast thaigs by completing a proxy. Whether or not youngtaattend the meeting, please cast
vote as instructed in the Notice Regarding the Kbty of Proxy Materials and itivoting Over the Internet or by Telephora page 4 of
the proxy statement, over the Internet or by tadegh as promptly as possible. You may also requpsaper proxy card to submit your vote
mail, if you preferWe encourage you to vote via the Internetinternet voting is convenient, helps reduce tharenmental impact of our
Annual Meeting and saves us significant postagepancdessing costs.

By order of the Board of Directors

—
S T
S. DAWN SMITH

Senior Vice President, General Counsel, Chief C@anpé
Officer and Secretary

Palo Alto, California

April 12, 2011
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VMWARE, INC.
3401 Hillview Avenue
Palo Alto, California 94304

PROXY STATEMENT

INFORMATION CONCERNING SOLICITATION AND VOTING
General

This proxy statement is furnished in cortioecwith the solicitation of proxies of stockhotdeby the Board of Directors of VMware, Ir
a Delaware corporation ("VMware," "we," "our" ors')), for the Annual Meeting of Stockholders of VMweao be held on Wednesday,
May 25, 2011 at 9:00 a.m. local time (the "Annuae¥ing"), and any continuation, postponement cowdiments thereof, for the purposes
set forth in this proxy statement and the attadtetice of the Annual Meeting of Stockholders (tiNotice of Annual Meeting"). The Annual
Meeting will be held at VMware's principal exec@tigffices at 3401 Hillview Avenue, Palo Alto, Califiia 94304.

Internet Availability of Proxy Materials

Under the rules adopted by the U.S. Saearénd Exchange Commission ("SEC"), we are fumdsproxy materials to our stockholders
on the Internet, rather than mailing printed comitose materials to each stockholder. If yoeiesd a Notice Regarding the Availability
Proxy Materials by mail, you will not receive amged copy of the proxy materials unless you reqomst Instead, the Notice Regarding the
Availability of Proxy Materials will instruct yousato how you may access and review the proxy nadseon the Internet. The Notice
Regarding the Availability of Proxy Materials algstructs you as to how you may access your prexg to vote on the Internet. If you
received a Notice Regarding the Availability of Rydaterials by mail and would like to receive anped copy of our proxy materials, ple:
follow the instructions included in the Notice Redjag the Availability of Proxy Materials.

We intend to make this proxy statementlabée on the Internet and to mail the Notice o&tnet Availability of Proxy Materials to our
stockholders on or about April 12, 2011.

Outstanding Shares

We have two classes of authorized commacksClass A common stock and Class B common stégslaf the close of business on
March 31, 2011, the record date for the Annual ihgetvMware had outstanding and entitled to vot8,870,113 shares of common stock,
of which 118,070,113 shares are Class A commork stod 300,000,000 shares are Class B common sasasf March 31, 2011, EMC
Corporation ("EMC"), our parent and controllingcakbolder, holds all of the outstanding Class B cammatock and 33,466,190 shares, or
28.34%, of the outstanding Class A common stockir Rtembers of our Board of Directors—Joseph M. T,udichael W. Brown, John R.
Egan and David N. Strohm—also serve as membetsedidard of directors of EMC. Mr. Tucci, the Chaamof our Board of Directors, is
also the Chairman, President and Chief Executiie€fof EMC. Additionally, a fifth member of ourdard of Directors, David |. Goulden,
is the Executive Vice President and Chief FinanOificer of EMC.

Quorum

In order to conduct any business at theuahiMeeting, a quorum must be present in persormesented by valid proxies. Except with
respect to the election of our Class |, Group éctiors, holders of shares representing a majofitiyeototal outstanding shares of our common
stock on
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March 31, 2011 entitled to vote at the Annual Magtirepresented in person or by proxy, constitija@um. For the election of the Class |,
Group | directors nominated for election at the AalnMeeting, holders of a majority of the outstangdshares of our Class B common stock,
represented in person or by proxy, constitute aunoAbstentions and broker non-votes, as defireddvip are considered present for
purposes of determining the presence of a quorum.

Voting

Only Class A and Class B common stockhasldéirecord on the close of business on March @11 2vill be entitled to vote at the
Annual Meeting.

The holders of Class A common stock and£EB common stock will vote together as a singdssbn all matters described in the proxy
materials for which Class A common stockholder sa@ee being solicited. The election of the Clagarup | directors nominated for elect
at the Annual Meeting will be voted on solely b tolders of Class B common stock. The holdersla$<B common stock are entitled to
ten votes per share on all matters to be voted theaAnnual Meeting, except in relation to thecttn of the Class I, Group Il director, in
which they are entitled to only one vote per sh@ihe holders of Class A common stock are entitbedne vote per share on all matters to be
voted on at the Annual Meeting for which Class Anomon stockholder votes are being solicited. We erage you to register your vote via
the Internet.

Based on its ownership of 79.76% of thestautding shares of VMware's common stock, as oflttee of business on March 31, 2011
representing 97.29% of the combined voting powarwfcommon stock, EMC has the voting power to &dog approve all proposals to be
voted on at the Annual Meeting.

Your shares may be voted at the Annual Mgeinly if you are present in person or represgbiea legal proxy. If your shares are held
in street name (i.e., held by a brokerage firmtbebagent), you are invited to attend the Annuaklhg. However, because you are not the
stockholder of record, you may not vote your shargeerson at the meeting unless you request atainoh legal proxy from your bank,
brokerage firm or other agent and bring it with youhe Annual Meeting.

If your shares were held in street naméherclose of business on March 31, 2011 and yowotlinstruct your broker on how to vote
your shares, your broker may either leave youreshanvoted or vote your shares in its discretiomatters treated as routine un
applicable rules and regulations. If a broker, hauistodian, nominee or other record holder of £gommon stock indicates on a proxy
that it does not have discretionary authority tteveertain shares on a particular matter, thesestfealled "broker non-votes") will be
counted as present in determining whether we hayeesum but will not be counted for the purposeetiermining the number of votes cast
on a specific proposal.

We expect that Proposals 1, 2 and 3 wilirbated as non-routine matters and result in bro&a-votes if you do not provide instructions
on how you wish your shares to be voted. We exthbettProposal 4 (ratifying the appointment of owddpendent registered public accoun
firm) will be treated as a routine matter. Therefdhe brokerage firm that holds your shares mag your shares in its discretion on Proposal
4, even if it does not receive instructions fronuym how to vote your shares. If your broker vatesour behalf on Proposal 4, your shares
also will be counted as present for the purposgetérmining a quorum. If your broker considers Bea 4 to be a non-routine matter, it will
not be able to vote your shares without your irtdtom. The impact of broker non-votes, as well Bstantions, on the outcome of each
proposal is discussed below.

If the enclosed form of proxy is properigreed and returned or a proxy is voted via therh@eor by telephone, the shares of Class A
common stock represented thereby will be votegasiied in
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the proxy. If you do not specify in the proxy hoauy shares are to be voted, the shares will bedvadagecommended by the Board of
Directors.

Under our bylaws, no business may be brolbgfore our annual meeting except pursuant tonotice of meeting, by or at the direction
of the Board of Directors, or by a stockholder whas a stockholder of record as of the record datéhe annual meeting who complies with
the applicable notice provisions set forth in oyllalwvs. However, EMC is entitled to propose busirtedse considered by the stockholders at
any meeting of stockholders without compliance wlith notice requirements and procedures of oumisyldhe enclosed proxy gives each of
Mark S. Peek, our Chief Financial Officer and Cesgtdent, Business Operations, and S. Dawn SmithSenior Vice President, General
Counsel, Chief Compliance Officer and Secretargcrditionary authority to vote your shares in acanog with his or her best judgment with
respect to all additional matters that might corafote the Annual Meeting, provided that the enaldeem of proxy is properly authorized
you.

Recommendations of the Board of Directors
The Board of Directors recommends thatstockholders vote:

. FOR the Class |, Group | nominees and the Class I, sfbnominee, as listed und&Election of Directors,'to serve until
their successors are elected and qualified (Prdggganly EMC, our Class B common stockholder, cast votes for the
Class I, Group | directors);

. FOR the approval, on an advisory basis, of the compmsaf our named executive officers as disclosethe Compensation
Discussion and Analysis, the Summary CompensataisieTand other related tables and disclosures ioaktén this proxy
statement (Proposal 2);

. FOR the approval, on an advisory basis, of "ONE YER" as the frequency with which stockholders are predidn
advisory vote on executive compensation (Proposaril

. FOR ratification of the selection by the Audit Commétef the Board of Directors of PricewaterhouseCoopeP as
VMware's independent auditors for the fiscal yeatieg December 31, 2011 (Proposal 4).

The Board of Directors expects EMC, theedwlder of our Class B common stock, to vote itoadance with the recommendations
made by our Board of Directors for each of the fotaposals.

Votes Required to Approve Each Proposal
Proposal 1—Election of Directors

. Class I, Group | Directors: The two nominees shall be elected by the voteeMmajority of the votes of the Class B common
stock cast with respect to such nominees at thaiAlnvieeting. A majority of the votes cast meang tha number of votes ci
"For" a nominee must exceed the number of votes'éaminst” such nominee. Neither abstentions moker non-votes will
have any effect upon the outcome of voting witlpees to this proposal.

. Class I, Group Il Director: The nominee shall be elected by the vote of thprity of the aggregate of the votes of the
Class A and Class B common stock cast with respdbe nominee at the Annual Meeting. Each sha@ads A common
stock and each share of Class B common stock &tkeério one vote on this proposal. A majoritytleé votes cast means that
the number of votes cast "For" a nominee must ekt number of votes cast "Against" such nomihather abstentions
nor broker non-votes will have any effect upondiiécome of voting with respect to this proposal.

3
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Proposal 2—Advisory Approval of Executive Compernsat

This proposal must receive "For" votes frihva holders of shares of Class A and Class B camstark representing at least a majorit
the votes cast on the matter, although such vaterisbinding. Each share of Class A common stoekiiled to one vote, and each share of
Class B common stock is entitled to ten voteshimproposal. Neither abstentions nor broker notes will have any effect upon the outcc
of voting with respect to this proposal.

Proposal 3—Frequency of Voting regarding Advisorpproval of Executive Compensation

Shares of Class A and Class B common stk vote to approve, on an advisory basis, theuffeqy of the advisory vote on the
compensation of our named executive officers evesy; two or three years or such shares may alfstamvoting. The frequency of holding
the advisory vote on the compensation of our naexedutive officers will be decided by a pluralitiytbe votes cast, although such vote will
be non-binding. Each share of Class A common stoektitled to one vote, and each share of ClassrBmon stock is entitled to ten votes,
on this proposal. Neither abstentions nor brokervwates will have any effect upon the outcome dfngwith respect to this proposal.

Proposal 4—Ratification of the selection by the Au@ommittee of the Board of Directors of Pricewal®useCoopers LLP as our
independent auditors for the fiscal year ending xcber 31, 2011

This proposal must receive "For" votes frive holders of shares of Class A and Class B camstaxk representing at least a majorit
the votes cast on the matter. Each share of Clagsnon stock is entitled to one vote, and eaclestiaClass B common stock is entitled to
ten votes, on this proposal. Neither abstentiomsnaker non-votes will have any effect upon thécome of voting with respect to this
proposal.

Voting Over the Internet or by Telephone

All Class A common stockholders have thoptons for submitting their vote prior to the Miegt

. via the Internet atvww.proxyvote.com

. by phone (please see your proxy card for instrasjioor

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

If you vote this year's proxy via the Imtet, you may also elect to receive future proxy atier materials electronically by following the
instructions when you vote. You may vote usingltiternet and telephone voting facilities until 19 m., E.T. on May 24, 2011. We
encourage you to register your vote via the Intedfigou vote via the Internet, you should be asvirat you may incur costs to access the
Internet, such as usage charges from telephonearegpor 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 shareslaetd by a bank, broker or other agent,
please refer to the instructions they provide fating your shares.

Counting of Votes

Votes will be counted by the inspector letdon appointed by the Board of Directors for theeting, who will separately count "For"
and "Against" votes, votes on the frequency of @risory vote on executive compensation, abstent@masbroker non-votes.

4
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Changing or Revoking Your Proxy
You have the right to revoke your proxyaay time before it is voted at the meeting by:

. attending the meeting and voting in person;

. sending to the Secretary; Legal Department of VMvarc. at 3401 Hillview Avenue, Palo Alto, Califoa 94304 a signed
written notice of revocation, bearing a later datn the date of the proxy, stating that the priexgvoked; or

. signing and delivering a new proxy, relating to siaene shares and bearing a later date than thaadnoxy.

Please note, as mentioned above, if yoa deneficial owner, and not a holder of recordhafres, you may not vote your shares in
person at the meeting unless you request and odoleiyal proxy from your bank, brokerage firm dnestagent who holds your shares in s
name.

If your shares are held by your bank, brage firm or other agent as a nominee or agentsiould follow the instructions provided by
your bank, brokerage firm or age

Annual Meeting Admission

Stockholders who wish to attend the anmugting will be required to present verificationogfnership of VMware common stock, such
as a bank or brokerage firm account statementtadkholders who attend the meeting will be requteepresent valid government-issued
picture identification, such as a driver's licens@assport. Registration will begin at 8:15 a.oeal time.

Other Business

As of the date of this proxy statement, Vaerhas no knowledge of any business to be pres@rteonsideration at the Annual Meet
other than the proposals described in the Noticgnofual Meeting. The deadline under VMware's byldawsClass A common stockholders
notify VMware of any director nominations or proptssto be presented at the Annual Meeting passéabruary 20, 2011. However, EMC
is entitled to propose business to be consideratidogtockholders at any meeting of stockholdetbawmit compliance with the notice
requirements and procedures of our bylaws. If ahgrabusiness should properly come before the Anvieating, the persons appointed by
the enclosed form of proxy shall have discretiorearghority to vote all such proxies as they shadide.

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

Expenses of the Proxy Solicitation

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

5
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OUR BOARD OF DIRECTORS AND NOMINEES

Our Board of Directors is currently compebed eight members. The number of directors canmstiy our Board 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 tgmups, Group | and Group Il. Holders of Class Bhowon stock, voting separately as a class,
are entitled to elect directors representing amim of 80% of the total number of the directorsstitnting our Board of Directors, without
vacancies. These directors are Group | directootdéts of Class A common stock and holders of Glasemmon stock, voting together as a
single class, are entitled to elect the remainimgloer of directors. These directors are GrouprBalors.

Our Board of Directors is also divided itioee classes, with each class serving for a stagghree-year term. The Board of Directors
consists of three Class | directors, two Classréaors and three Class Il directors. At eachumhmeeting of stockholders, a class of
directors is elected for a three-year term to seiddbe directors of the same class whose termbhaneexpiring. 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 20012 2nd 2013, respectively. The following tablevetthe members of our Board of
Directors, the committees, group and class to witiely belong and designates which directors ourdo&Directors determined to be
independent under the New York Stock Exchange ("HY8orporate governance standards ("NYSE Rules"):

Compensation

and Mergers
Corporate and Independent
Audit Governance Acquisitions Directors

Committee Committee Committee of Director Director
Director Member Member Member VMware Group Class
Paul A. Maritz v Group | Class Il
Joseph M. Tucc v Group| Class|
Michael W.

Brown v(© v v Group| Classll
John R. Egal v(©) Group| Class |
David I. Goulder v Group | Class llI
Renee J. Jamq v v" Groupll Class|
Dennis D. Powel v v (Ve v Groupl Class I
David N. Strohrr v(© v v Group| Classlll

(C)  Chair of the committee.

(VC) Vice Chair of the committes
Directors Standing For Election

Each of the incumbent Class | directorsii®en nominated by the Board of Directors for éecat the Annual Meeting, and each of
them has agreed to stand for election for an awditithree-year term.

6
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Information concerning the nominees is pnésd below:

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

Mr. Tucci, age 63, has been Chairman oBbard of Directors of VMware since April 2007. Miucci has been the Chairman of the
board of directors of EMC since January 2006 argdideen its Chief Executive Officer and a directocs January 2001. Mr. Tucci is a
member of EMC's Finance Committee and EMC's MergrdsAcquisitions Committee. Mr. Tucci has servedMC's President since
January 2000. He also served as EMC's Chief Opgr&fficer from January 2000 to January 2001. Ragoining EMC, Mr. Tucci served
Deputy Chief Executive Officer of Getronics N.Vn mformation technology services company, fromeJtii99 through December 1999 and
as Chair of the Board and Chief Executive OfficeWang Global, an information technology servicempany, from December 1993 to Ji
1999. Mr. Tucci is also a director of Paychex, Jiacprovider of payroll, human resources and benefitsourcing solutions, where he is C
of the Governance and Compensation Committee.

Mr. Tucci has spent more than 40 yearsé@ntéchnology industry in senior roles at largenplex and global technology companies.
Mr. Tucci's deep knowledge of all aspects of EM#gEisiness, combined with his drive for innovation axcellence, position him well to
serve on our Board of Directors. In addition, Muc€i's service on other public company boards piexhim with valuable experience.

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

Mr. Egan, age 53, has been a director ofwak& since April 2007. Mr. Egan is also a membehefboard of directors of EMC, on
which he has served since May 1992. Mr. Egan iemlber of EMC's Finance Committee and chair of EM@sgers and Acquisitions
Committee. Mr. Egan has been a managing partnegamneral partner in Egan—Managed Capital, a verdapéal firm, since October 1998.
From May 1997 to September 1998, Mr. Egan servdtkasutive Vice President, Products and OfferifgsMC. From January 1992 to Ju
1996, he served as Executive Vice President, Sal@darketing of EMC. From October 1986 to Jand#®92, he served in a number of
executive positions with EMC, including Executivic¥ President, Operations and Executive Vice Peegjdnternational Sales. Mr. Egan
resigned as an executive officer of EMC in Septami§88 and as an employee of EMC in July 2002.Bdian is also a director of NetScout
Systems, Inc., a provider of network and applicaperformance management solutions, where he ig Ghthe Nominating and Governance
Committee and a member of the Audit Committee.

Mr. Egan has spent his entire career inrtfe@mation technology industry. His broad expade ranges from venture capital investments
in early-stage technology companies to extensilessmd marketing experience, to executive leageesid management roles. Mr. Egan
brings to the Board of Directors business acumastantial operational experience and expertigoiporate strategy development, as well
as a deep understanding of information technolaggyrcts acquired over 28 years of involvement \BAC. In addition, Mr. Egan's service
on other public company boards provides him witluahle experience.

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

Ms. James, age 46, has been a directoMviafe since September 2007. Ms. James joined Gugboration, where she is currently
Senior Vice President and General Manager of tHiev&ce and
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Services Group, in 1987. Ms. James was Vice Presated General Manager of Intel's Software andiSesvGroup from 2005 to January
2010. Ms. James was Vice President and General géamd Intel's Microsoft Program Office from 20@2005 and the Director and Chief
Operating Officer of Intel Online Solutions, Ingeihternet application hosting business, from 1@93000. Ms. James also served for four
years as technical assistant to -Intel Chair and Chief Executive Officer, Andrew&ove. Ms. James is also a director of Vodafone
Group Plc.

With more than 20 years of experience t#lJiMs. James's current responsibilities includivdring software and support across Intel's
product line as well as developing next generasigftware with an organization that operates glgh&lk such, she brings to the Board of
Directors deep understanding of long-term develaogrigsues, technical skills and significant knovgeaf the complex operational issues
facing companies in the global marketplace.

Directors Not Standing For Election
Information concerning our continuing dii@s is presented below:

Michael W. Brown
Class IlI, Group |
Term expires: 2012 Annual Meeting

Mr. Brown, age 65, has been a director lware since April 2007. Mr. Brown is also a membéthe board of directors of EMC, on
which he has served since 2005. Mr. Brown is a negrobEMC's Leadership and Compensation Commilfeggers and Acquisitions
Committee and Audit Committee and chair of EMCisafice Committee. From August 1994 until his retgatin July 1997, Mr. Brown
served as Vice President and Chief Financial OffideMicrosoft Corporation. He was Vice Presiddfihance, of Microsoft from April 1993
to August 1994. He joined Microsoft in December 298d served as Treasurer from January 1990 td Ag®B. After retiring from
Microsoft, Mr. Brown served as Chair of the NASDAfpck Market board of directors and as a past gmresf the National Association of
Securities Dealers. Prior to joining Microsoft, NBrown spent 18 years with Deloitte & Touche LLPvarious positions. Mr. Brown is also a
director of Administaff, Inc., a professional emydo organization providing services such as payad benefits administration, where he
member of the Nominating and Corporate Governarwar@ittee and the Finance, Risk Management and Almitmittee. He is also a
director of Stifel Financial Corp, an investmennkiag firm (which acquired Thomas Weisel Partnersup, where Mr. Brown was Chair of
the Audit Committee).

Mr. Brown brings to the Board of Directa@gbstantial financial expertise that includes esitenknowledge of the complex financial and
operational issues facing large companies, angtp dederstanding of accounting principles and fifeneporting rules and regulations. He
acquired this knowledge in the course of servinthashief financial officer of a global technologgmpany, working with a major
international accounting and consulting firm foryigars and serving as a member of the audit commsitvf three other public company
boards. Mr. Brown's experience as an independetitosuprovides the Board of Directors and the A@litmmittee with significant insight
into the preparation of financial statements anoMdedge of audit procedures. Through his senioragament positions, including as Chair
of The NASDAQ Stock Market and as a past govermdn® National Association of Securities Dealers, Brown has demonstrated his
leadership and business acumen.
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Dennis D. Powell
Class IlI, Group |
Term expires: 2012 Annual Meeting

Mr. Powell, age 63, has been a directdrMivare since November 2007. Mr. Powell served aEeacutive Advisor at Cisco
Systems, Inc. from February 2008 to September 2B(i6r to that, Mr. Powell served as Cisco's CRigfancial Officer from May 2003 to
February 2008. In that position, Mr. Powell seresdCisco's Executive Vice President from August728@d, previously, as its Senior Vice
President since May 2003. From June 2002 to Mag280. Powell served as Cisco's Senior Vice Pregjdeorporate Finance. Prior to that,
from January 1997 to June 2002, he served as €8a® President, Corporate Controller. Prior iaijeg Cisco, Mr. Powell had a 26-year
tenure at PricewaterhouseCoopers LLP, where heemgagement lead for several global clients, westiamal SEC reviewer and had
regional responsibilities for audit quality assuwaim the United States. Mr. Powell is also a doeof Applied Materials, Inc., a provider of
fabrication services, equipment and software, whereerves as Chair of the Audit Committee andhiember of the Corporate Governance
and Nominating Committee, Investment Committee @tmtkholder Rights Committee. Mr. Powell is alsdiractor of Intuit Inc., a provider
of business, financial management and tax solufimnsmall businesses, consumers and accountahésevine serves as Chair of the Audit &
Risk Committee and is a member of the Acquisitiemtittee.

Mr. Powell's experience serving in variexgcutive positions at a global corporation progitian a deep understanding of the issues we
face. Mr. Powell brings to the Board of Directoabstantial financial expertise that includes exteng&nowledge of the complex financial &
operational issues facing large companies, angp dederstanding of accounting principles and fireneporting 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 fory&grs and serving as a member of the audit coeeréiihd nominating and corporate
governance committee of two other public compargrid®. Additionally, Mr. Powell's experience as atieipendent auditor provides the
Board of Directors and Audit Committee with siga#nt insight into the preparation of financial staents and knowledge of audit
procedures.

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

Mr. Goulden, age 51, has been a directéfMvare since April 2007. Mr. Goulden has servedE®C's Executive Vice President and
Chief Financial Officer since August 2006. He selras its Executive Vice President, Customer Opmratirom April 2004 to August 2006
and as its Executive Vice President, Customer Bwisitand Marketing and New Business Developmem fikmvember 2003 to April 2004.
Mr. Goulden also served as EMC's Executive Vicesident, Global Marketing and New Business Develaprfrem July 2002 to November
2003. Prior to joining EMC, Mr. Goulden served anember of the board of management, President &ref Operating Officer for the
Americas and Asia Pacific of Getronics N.V. fromrAR000 to July 2002, as President and Chief OpagaDfficer for the Americas of
Getronics N.V. from June 1999 to April 2000 andinumber of executive positions at Wang Global f@eptember 1990 to June 1999.

Mr. Goulden has over 20 years of experiénthe information technology services sectorhveiktensive knowledge of financial and
marketing issues as well as business developmentusiomer relations. Mr. Goulden's oversight ofldwide finance operations with
responsibility for financial reporting, balance shemxanagement, foreign exchange, audit, tax arestment banking programs provides the
Board of Directors with a broad range of expertiserarious financial issues facing a global orgatigm.
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Paul A. Maritz
Class lll, Group |
Term expires: 2013 Annual Meeting

Mr. Maritz, age 56, has been the Chief Exige Officer and a Director of VMware since JuRQUB. Mr. Maritz also served as VMware's
President from July 2008 to January 2011. Prigoiting VMware, he was President of EMC's Cloud#structure and Services Division
after EMC acquired Pi Corporation in February 20@8. Maritz was a founder of Pi and served as ige€Executive Officer. Pi was a
software company focused on building cloud-baséatisns. Before founding Pi, he spent 14 years waylat Microsoft, where he served as
a member of the five-person Executive Committe¢ itenaged the overall company. As Vice Presideth®Platform Strategy and
Developer Group, among other roles, he oversawéhelopment and marketing of System Software Prsdiutcluding Windows 95,
Windows NT, and Windows 2000), Development Tools(Ml Studio) and Database Products (SQL Serverjtsmcomplete Office and
Exchange Product Lines. Prior to Microsoft, he $fiee years working at Intel as a software andgateveloper.

As Chief Executive Officer of VMware, Mr. &tz has in depth knowledge of our business am@ybito the Board of Directors insight
and knowledge of our operations and strategic dppdies. In addition, Mr. Maritz's experience Iretinformation technology sector ranging
from development of software products to being pathe executive management team of a global soéwompany and founding a
company developing cloud computing software prowithe Board of Directors with significant experttsea variety of issues important to
our business.

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

Mr. Strohm, age 62, has been a directdMivare since April 2007. Mr. Strohm is also a membgthe board of directors of EMC, on
which he has served since October 2003, and hasdsas Lead Director since January 2006. Mr. Strshanmember of EMC's Mergers and
Acquisitions Committee and chair of EMC's Corpoi@tavernance and Nominating Committee. He has b&&mture Partner of Greylock
Partners, a venture capital firm, since Januanl20@ was a General Partner of Greylock from 19801. He is also a General Partner of
several partnerships formed by Greylock. Mr. Stratim former director of DoubleClick, Inc. (where Wwas Chair of the Compensation
Committee and a member of the Nominating and CatpaBovernance Committee), Internet Security Systéme. (where he was Lead
Director, Chair of the Compensation Committee amteanber of the Nominating and Corporate Govern&awemittee) and
SuccessFactors, Inc. (where he was Chairpersdreddard, Chair of the Nominating and Corporate €nance Committee and Chair of the
Compensation Committee).

Mr. Strohm has 30 years of experience asaaly-stage venture capital investor, principallyhe information technology industry. He
has been a primary investor, and served in boadklship roles, in several companies that grevetoine publicly-traded. This experience
has provided a deep understanding of the informagohnology industry, and the drivers of strudtatenge and high-growth opportunities
in information technology. He has also gained digaint experience overseeing corporate strate@gsaing operating plans and evaluating
and developing business leaders. His service asl lobair, lead director and committee chair foresal/public companies has given him a
broad experience base for serving on our Boardimafcirs.

Selection and Nomination of Directors

Our entire Board of Directors is resporssitlr nominating members for election to the Baafr®irectors and for filling vacancies on t
Board of Directors that may occur between annualtmgs of the stockholders.
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The Compensation and Corporate Governaooen@ttee identifies, evaluates and recommends dates to the entire Board of
Directors for addition to the Board of DirectorhelCompensation and Corporate Governance Committémwvs and assesses the skills and
characteristics it believes are or may be requirethe Board of Directors based on the needs obuosiness. The Compensation and
Corporate Governance Committee will identify dicratandidates through numerous sources, includiogmmendations from directors,
executive officers and stockholders of VMware. Th@mpensation and Corporate Governance Committéédenitify those individuals most
qualified to serve as members of the Board of @inecand will consider many factors with regar@é&zh candidate, including judgment,
integrity, diversity, prior experience, the intexplof the candidate's experience with the expeei@iother members of the Board of
Directors, the extent to which the candidate wdddlesirable as a member of any committees of taedBof Directors and the candidate's
willingness to devote substantial time and efforthte Board of Directors. As such, the Board okbDiors believes that diversity of viewpoint
and experience is an important consideration ierdghing the composition of the Board of Directand the effectiveness of the Board of
Directors' efforts to recruit members with apprageiskill sets and experience and promote the egehaf differing viewpoints is reviewed
part of the Board of Directors' periodic assessmentess. The Board of Directors believes that neesibp of no fewer than six and no more
than twelve directors permits needed expertiserdity of experience and independence without lingeeffective discussion or diminishing
individual accountability. In considering candidatéhe Board of Directors considers the entiretgaxth candidate's credentials in the context
of these standards. With respect to the nominati@ontinuing directors for re-election, the indiugl's contributions to the Board of
Directors are also considered.

Our stockholders may recommend individtalthe Board of Directors for consideration as pt& director candidates by submitting
their names and appropriate background and biogralghformation to the Compensation and Corpo@eernance Committee at VMware
Compensation and Corporate Governance Committéd, Bélview Avenue, Palo Alto, California 94304. &isming that the appropriate
information has been timely provided, the Compeasand Corporate Governance Committee will congidese candidates substantially in
the same manner as it considers other candidatimiifies.

Our stockholders also may nominate directmdidates by following the advance notice pravisiof VMware's bylaws. For additional
information, seéAdvance Notice Procedures."

11




Table of Contents

CORPORATE GOVERNANCE

Our Class A common stock began tradinghenNY SE following our initial public offering ("IPQ in 2007. For purposes of the NYSE
Rules, VMware is a "controlled company" becauseetban 50% of the voting power of VMware is heldEiMC. Accordingly, pursuant to
section 303A.00 of the NYSE Rules, we are exengghfcertain NYSE corporate governance requiremerdshave elected to avail ourseh
of these exemptions. In particular, as a contratieehpany under the NYSE Rules, we are exempt flereéquirements to have:

. a majority of independent directors on our Boar@®wéctors; and

. a corporate governance committee and a compensatiomittee that are each composed entirely of ieddent directors and
each have a charter addressing the committee'ssrignd responsibilities.

In light of our position as a controlledgpany, we have opted to establish a single Comgtiensand Corporate Governance Commit
instead of a separate Compensation Committee almiranating and Governance Committee. However, we lwvaluntarily caused the
Compensation and Corporate Governance Committke tmmprised entirely of independent directorgdmpliance with the NYSE Rules,
although we are not required to maintain the inddpat composition of this committee.

Our Board of Directors is committed to maining strong corporate governance practices.Boarrd of Directors has adopted Corporate
Governance Guidelines to provide a framework ferdffective governance of VMware. Additionally tlaé time of our IPO, our Board of
Directors adopted written charters for its standingmittees (Audit, Compensation and Corporate Garece, and Mergers and
Acquisitions), as well as Business Conduct Guiddiapplicable to all directors, officers and empkxs; Our Board of Directors reviews the
Corporate Governance Guidelines, the committeet@tsaand the Business Conduct Guidelines peridgiead implements changes as
appropriate. Information about our corporate goaoe practices and copies of the Corporate Goveen@nidelines, committee charters i
Business Conduct Guidelines are available on thesitor relations page of our company websitettat//ir.vmware.comyYMware will
provide stockholders with a copy of its Corporatev&nance Guidelines, committee charters and Bssi@enduct Guidelines, without
charge, upon written request to our Investor RetetiDepartment, VMware, Inc., 3401 Hillview Aven@slifornia 94304.

Our Board of Directors has adopted cormogatvernance practices that the Board of Diredieligves are in the best interests of
VMware and our stockholders as well as compliaih wie rules and regulations of the SEC and thiedistandards of the NYSE. Highlights
include:

. Our Board of Directors believes that board membprstguires a significant time commitment. As auteglirectors may
generally not serve on the board of directors ofentban three public companies. Our CompensatidrCamporate
Governance Committee will consider the number b&ppublic company boards on which a director ospective director is
a member.

. Any time a director changes his or her job respulityi outside VMware, such director shall prompihform the
Compensation and Corporate Governance CommitteeCbmpensation and Corporate Governance Committdkeassess tl
appropriateness of such director remaining on thar@ of Directors and shall recommend to the Baduldirectors whether to
request that such direct tender his or her redigmalf so requested, such director is expectgaréonptly tender his or her
resignation from the Board of Directors and all coittees thereof.
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. We have adopted a majority voting policy for theotion of directors. The policy, which is incorpm@in our Corporate
Governance Guidelines and our bylaws, requiresdiegtor who receives more votes cast "againsti thar" his or her
election in an uncontested election to promptleofb tender his or her resignation from the BadrBirectors and all
committees thereof following certification of th@skholder vote. The policy provides that the Congadion and Corporate
Governance Committee will assess the appropriasesfesuch director continuing to serve and recontrerthe Board of
Directors the action to be taken with respect whawsignation. The Board of Directors will acttbe Compensation and
Corporate Governance Committee's recommendatiompalpiitly disclose its decision and the rationadéibd it within
90 days from the date of certification of the stoalkler vote.

. Our Corporate Governance Guidelines require the gemsation and Corporate Governance Committee tewesommittee
assignments annually and, in conjunction with thai@nan of the Board of Directors, make recommeadatto the Board of
Directors regarding such assignments. The BoaRirefctors reviews those recommendations and annapfioints the
members and chair of each committee. Our currenigittee membership is set forth in this proxy stegat under the heading
"Board of Directors Independence and Committees—@ittees of the Board of Directors."

. The Compensation and Corporate Governance Comrshitdeoversee an annual evaluation process ddlaed of Directors
and each committee of the Board of Directors devid:

. each director shall annually evaluate the BoarDicgctors as a whole;

. each member of the Audit Committee, CompensatiahGorporate Governance Committee, and Mergers and
Acquisitions Committee shall annually evaluatetbenmittees on which he or she serves;

. each director shall annually prepare an indivicedf-evaluation; and

. the Compensation and Corporate Governance Comrstttgereport on, and make recommendations to terdof
Directors, with respect to the evaluations.

. To enable open communications with stockholdersaihdr interested parties, we provide various méacsntact the non-
management directors and the Audit Committee '(€@enmunications with the Board of Directons'Our Board of Directors
strives to provide clear, candid and timely respsrte any substantive communication from such petso

. In addition to the communications above, it is Board of Directors' policy pursuant to our Corper&overnance Guidelines
to provide a response to any stockholder propbsalreceives a majority vote.

. Our Board of Directors believes that director ediaceis integral to board and committee performaauce effectiveness.
Directors are also expected to participate in caiig educational programs in order to maintainrtbeessary level of
expertise to perform their responsibilities as ctives.

. Our non-management directors meet in executivésessthout management at least twice each yeag.dairman acts as
presiding director for such executive sessionsefrton-management directors. Independent diregteet in executive session
at least once each year. The Chair of the Compensatd Corporate Governance Committee acts garéséding director for
executive sessions of the independent directors.

. Our Board of Directors believes that our non-emptdirectors should have a meaningful financidesta VMware.

Accordingly, we include equity awards as a compooéthe compensation we provide to our non-empagieectors and the
Compensation and Corporate
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Governance Committee has established stock owipegsiielines for such directors that require theators to own at least
5,000 shares of our Class A common stock and hidehat 50% of the net shares acquired from usinpensation for their
Board of Directors service until they reach sucmemship level. Non-employee directors who do noeiee compensation for
their service on our Board of Directors are exefrgph our stock ownership guidelines.

Our Leadership Structure

Our current leadership structure sepathtesoles of Chief Executive Officer and Chairmédithe Board of Directors. The Chief
Executive Officer is responsible for setting theatggic direction for the Company and the day tpldadership and performance of the
Company, while the Chairman of the Board of Diresforovides guidance to the Chief Executive Offisets the agenda for Board of
Directors meetings and presides over meetingseofuthBoard of Directors. We believe that thisustiure allows the Board of Directors to
best address governance issues because the presensgparate chair provides a more effective whidfior the Board of Directors to express
its views to management and provide feedback tctiief Executive Officer on company performancee Board of Directors'
administration of risk oversight has not affectied keadership structure of the Board of Directors.

Communications with the Board of Directors

Our Board of Directors provides a processMware stockholders and other interested pattiesend communications to the Board of
Directors, including the non-management directArs; person who desires to contact the non-managediectors or the entire Board of
Directors may do so by sending an e-mail to ComtaeBoard@vmware.com. Under a process approvedebgdmpensation and Corporate
Governance Committee, VMware's Secretary is resplen®r the review of all communications receivadVMware and addressed to the
Board of Directors, including the non-managementniners, and each quarter prepares for the Compensatd Corporate Governance
Committee a summary report of all communications eopies of all communications, other than spamk jmail, mass mailings, product
complaints or inquiries, job inquiries, surveyssimess solicitations or advertisements, or patesftgnsive or otherwise inappropriate
material. Communications deemed by the Secretdpg tof an urgent nature are reported promptly éoChair of the Compensation and
Corporate Governance Committee. Directors may \atiare review a log of all correspondence receivgd/Mware that is addressed to
members of the Board of Directors and request sogii@ny correspondence.

Our Audit Committee also provides a prodessend communications directly to the committieeuh VMware's accounting, internal
accounting controls or auditing matters. Any peratio desires to contact the Audit Committee regaydiuch matters may do so by sending
an e-mail to AuditCommitteeChair@vmware.com.

Oversight of Risk Management

The Board of Directors' role in the Companisk oversight process includes receiving regudports from members of senior
management on areas of material risk to the Compaalading operational, financial, legal and regoly, and strategic and reputational
risks. Our Compensation and Corporate Governancen@itee has primary oversight responsibility forttees relating to enterprise risk. As
such, the charter for our Compensation and Corpdsatvernance Committee provides for the commitigeetiodically review and discuss
our practices and policies with respect to riskeassient and risk management with a managemertaiskiittee 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 investméifits Mergers and Acquisitions Committee reviewsagement's assessment of potential
risks raised during due diligence
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and management's risk mitigation plans before grgrapproval to enter into definitive transactigreements. Our Audit Committee overs
management of financial risk exposures, includirgyihtegrity of our accounting and financial repagtprocesses and controls. As part of
responsibility, the Audit Committee meets periotlicevith the independent auditors, our internal itard and our financial and accounting
personnel to discuss significant financial risk@sgres and the steps management has taken to maenittrol and report such exposures.
Additionally, the Audit Committee reviews signifitafindings prepared by the independent auditodsaur internal auditors, together with
management's response.

Our management also reviewed the compamsptans and programs that could have a materj@gdton VMware for each of our
functional groups with the Compensation and Congo@overnance Committee. Our management reviewidenes whether any of these
plans or programs may encourage inappropriatetaiskg, whether any plan may give rise to riskg Hra reasonably likely to have a
material adverse effect on us, and whether it woekdmmend any changes to the plans. Managementealiewed with the Compensation
and Corporate Governance Committee risk-mitigatimigtrols such as our compensation recovery policexecutive officer bonus and
equity compensation, the degree of committee anbisenanagement oversight of each program andetred nd design of internal controls
over such programs. Based on this review, we coleclihat our compensation plans and programs ameasonably likely to have a mate
adverse effect on our company.

BOARD OF DIRECTORS INDEPENDENCE AND COMMITTEES
Board of Directors Independence

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

. Mr. Brown is a nomnanagement director of EMC, our parent and comtigpbtockholder, and as of March 1, 2011 is deeto
beneficially own 100,000 shares of EMC's commouglkstof which 50,000 shares are subject to opticesaisable within
60 days) representing less than 1% of EMC's comstmek.

. Ms. James is Senior Vice President and General an&oftware and Solutions Group of Intel, a comypaith which we do
business on a regular arm's length basis. Ms. Jameitially elected to our Board as Intel's desie on our Board of
Directors, appointed under the terms of a stockipase agreement between us and Intel Capital Cor@ffiliate of Intel.
During 2010, Intel ordered products and servicesifus that constituted less than 1% of our anrexadnue.

. Mr. Powell was proposed by Cisco as a potentigatar following Cisco's purchase of 6,000,000 shafeour Class A
common stock from EMC in August 2007. At the tinfénis appointment to our Board of Directors, Mrwidl was Executive
Vice President and Chief Financial Officer of Cisagosition from which he retired in February 2008t remained as
Executive Advisor. In September 2010, Mr. Powslireel from his position as Executive Advisor to €isIn October 2008,
Cisco purchased an additional 500,000 shares oftags A common stock from Intel Capital. The shdreld by Cisco
represent approximately 5.49% of the outstandirmgeshof our Class A Common Stock, and less thaofli#tal voting power
as of March 1, 2011. During 2010, both we and Cesegaged in purchases of products and servicesdemm other
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and paid each other royalties for integration afheather's technology in product sales to thirdypand users. Revenue from
these transactions, in the aggregate, constitetsithan 1% of the annual revenues of each compartyer discussion of
these transactions can be found uri@eansactions With Related Persons—Other TransastiWith Related Persons."

. Mr. Strohm is a non-management director of EMC, manent and controlling stockholder, and as of Mdrc2011, is deemed
to beneficially own 441,601 shares of EMC's commsimtk (of which 111,600 shares are subject to optexercisable within
60 days) representing less than 1% of EMC's comstmek.

The Board of Directors affirmatively condd that, based on the facts and circumstances, afahese relationships are of a material
nature or are of a nature that would preclude slirgtttors from being deemed independent under NRSIEs. In making its determination,
the Board of Directors also reviewed the businekgionships between VMware and companies on whigtindependent directors serve as
board members.

Ownership interests of our directors oragffs in the common stock of EMC, or service alzotlirector of EMC and VMware, or as a
director of VMware and an officer or employee of EMould create, or appear to create potential msfbf interest when directors and
officers are faced with decisions that could hafeent implications for us and EMC. In order thdsess 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 connectidgth our relationship with EMC. Our certificate infcorporation also contains provisions
limiting the liability of our directors or officerwho are also directors or officers of EMC in tiveret they learn of a transaction that may be a
corporate opportunity for both VMware and EMC, gdmd they comply with the policies set forth in aertificate of incorporation. For mc
information, seéTransactions with Related Persons—Our Relationg¥ith 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 Relatedsens."

Attendance at Board of Directors, Committee and Annoal Stockholder Meetings

Our Board of Directors expects that eacbaor will prepare for, attend and participataliinBBoard of Directors and applicable
committee meetings and that each director will emsiiat other commitments do not materially intexfevith his or her service on the Board
of Directors. During the fiscal year ended Decenier2010, our Board of Directors held nine meetiigach director attended at least 75%
of the Board of Directors meetings and committeetings that were held during the period in whictohehe was a director of VMware and
in which he or she was a member of such commitiélsvare's Corporate Governance Guidelines provide ¢ach director is expected to
attend the Annual Meeting of Stockholders. All memnsbof the Board of Directors attended our 2010ushiMeeting.
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Committees of the Board of Directors

Our Board of Directors has establisheddlstanding committees: the Audit Committee, the @@msation and Corporate Governance
Committee and the Mergers and Acquisitions CommitEeach 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 isdis&low.

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

David N. Strohm?*
Joseph M. Tucc

(C) Chair of the committee.

(VC) Vice Chair of the committee.

* Independent director under the NYSE Ru
Audit Committee

Michael W. Brown (Chair), Renee J. Jamas@annis D. Powell were members of the Audit Corntemithroughout 2010. Our Board of
Directors has determined that our Audit Commitseedmprised solely of independent directors withenmeaning of the applicable SEC
rules and regulations and the NYSE Rules.

Our Board of Directors has determined #ilaturrent Audit Committee members meet the add#l, heightened independence criteri
Rule 10A-3 of the SEC applicable to audit commitiembers. Our Board of Directors has also detemnthat each of Messrs. Brown and
Powell is an "audit committee financial expert'dedined by the SEC and that all Audit Committee rbers are financially literate under the
current listing standards of the NYSE.

The Audit Committee held eight meeting2@10. This committee reviews with management amdhaditors, our financial statements,
the accounting principles applied in their preparatthe scope of the audit, any comments madeaubyndependent auditors on our financial
statements and our accounting controls and proesdtire independence of our auditors, our interoadrols, 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 Audin@nittee is responsible for the appointment, corspon, retention and oversight of the work
of our independent auditors for the purpose of @rieg or issuing an audit report or performing othedit, review or attest services for us
pre-approves such audit, review or attest engagesmene Audit Committee also pre-approves non-asilitices to be performed by our
independent auditors in accordance with the coremigtpre-approval policy. Pursuant to its chader Audit Committee recommends,
establishes and monitors procedures designed itiiefeecthe receipt, retention and treatment of ptaimts relating to accounting, internal
accounting controls or auditing matters and theipof confidential, anonymous submissions by eygés of concerns regarding
guestionable accounting or auditing matters. ThdiDommittee also oversees management of finansiaexposures, including the
integrity of our accounting and financial reportimgphcesses and controls.
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During 2010, senior members of our finahara legal management participated in each oAtit Committee'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, the head of owariral audit department and our independent auditondich candid discussions regarding
legal matters, financial reporting, internal cofgrand accounting systems and processes took filaeeAudit Committee discussed with
VMware's independent auditors the overall scopepdauds for its audit.

The Audit Committee has met, reviewed aisdussed our financial statements for the fiscal yoded December 31, 2010 with our
management and our independent auditors. The ngeéatituded a discussion of the quality and not fbstacceptability of the accounting
principles applied, the reasonableness of thefignit accounting judgments and estimates andl#r&ycof disclosures in the financial
statements.

In performing all of these functions, thadit Committee acts in an oversight capacity. ThelihCommittee 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 priragppnsibility for establishing and maintainingeqdate internal control over financial
reporting and for preparing the financial stateraeiihe Audit Committee also relies on the work assurances of our independent auditors
who are engaged to audit and report on our coretelififinancial statements and the effectivenessiointernal control over financial
reporting.

Compensation and Corporate Governance Committee

David N. Strohm (Chair), Michael W. BrowncaDennis D. Powell were members of the Compensatial Corporate Governance
Committee throughout 2010. The Compensation angdate Governance Committee held 16 meetings if.28laccordance with its
charter, the Compensation and Corporate Governaaoenittee evaluates and sets compensation forn@auéve officers and monitors our
general compensation programs. Subject to the tefrogr compensation plans and the consent of dheels of our Class B common stocl
the aggregate size of the annual equity award pa@uant to the terms of our certificate of incogtimn, the Compensation and Corporate
Governance Committee has discretion to determia@thount, form, structure and implementation of gensation payable to our executive
officers, including, where appropriate, discretiorincrease or decrease awards or to award conmp@amnsdsent the attainment of
performance goals and to award discretionary casipensation outside of the parameters of our cosgtemm plans. In exercising such
discretion, the Compensation and Corporate Govem@ommittee consults with our management. The @osgtion and Corporate
Governance Committee approves transactions undexquity plans and has the authority to adminiatet interpret the provisions of our
equity and other compensation plans. The Compemsatid Corporate Governance Committee is also nsfgle for overseeing and
reporting to the Board of Directors on successianming for the Chief Executive Officer and othen®r management positions.
Additionally, the Compensation and Governance Caemireviews compensation of our non-employee gtire@and recommends changes
for approval by our Board of Directors. The Comagits and Corporate Governance Committee also egsrsur non-employee director
stock ownership guidelines.

Our Compensation and Corporate Governalwneendttee is also responsible for overseeing andsadythe Board of Directors with
respect to corporate governance matters, assisttngoard of Directors in identifying and recommiexgdqualified candidates for nomination
to the Board of Directors, making recommendati@nthé Board of Directors with respect to assignmémicommittees of the Board of
Directors and overseeing the evaluation of the Ba&Directors. Additionally, the Compensation aarporate Governance Committee has
primary oversight responsibility for matters refgtito enterprise risk. As such, the charter for@ampensation and
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Corporate Governance Committee provides for thensiti@e to periodically review and discuss our pcas and policies with respect to risk
assessment and risk management with a managersiecbrmittee which consists of our Chief Finan€#icer and our General Counsel.

The Compensation and Corporate Governaonoen@ttee has engaged an independent consultantefecaV. Cook & Co. ("FWC") to
advise the Committee on an as needed basis wipkecet executive compensation decisions. FWC teplirectly to the Compensation and
Governance Committee and does not provide sertacedware management. More information on the psses and procedures followed
by the Compensation and Corporate Governance Caeaidr the consideration and determination of etiee compensation can be found
under "Compensation Discussion and Analysis.

Mergers and Acquisitions Committe

John R. Egan (Chair), David I. Goulden,IPauMaritz , David N. Strohm and Joseph M. Tuc@ne members of the Mergers and
Acquisitions Committee throughout 2010. The Mergerd Acquisitions Committee held ten meetings ih@@ursuant to its charter, this
committee reviews and assesses, with our managepuwaahtial acquisitions, divestitures and investta@nd, where appropriate, will make
recommendations to the Board of Directors regar@imtgntial target candidates. In connection witthsteview and assessment, our Mergers
and Acquisitions Committee may approve acquisitioingestitures and investments up to a specifigdiegble dollar limit and in accordance
with any other relevant parameters previously distadd by the Board of Directors. The Mergers amrduisitions Committee includes an
assessment of risks to the Company in connectitmprbposed acquisitions, divestitures and investme

Compensation Committee Interlocks and Insider Parttipation
During fiscal 2010, our Compensation andpOcate Governance Committee was comprised of ideBsown, Powell and Strohm.

No executive officer of VMware during 204€rved, or currently serves, as a member of thedlafadirectors or compensation
committee of any entity that has one or more exeeutfficers serving on our Board of Directors ar @ompensation and Corporate
Governance Committee.

19




Table of Contents

PROPOSAL 1

ELECTION OF DIRECTORS

Stockholders are being asked to elect t@tass | directors, of which two directors are Gréwirectors and one is a Group |l director,
each to serve for an additional three-year terne. dirrent Class | directors' term of office expiaéthe Annual Meeting. The Board of
Directors has nominated the three following persatisncumbent Class | directors, for electionCiass | directors at the Annual Meeting:

. Renee J. James—Class |, Group Il director—(eleloye@lass A common and Class B common voting togetha single
class)

. John R. Egan—Class I, Group | director—(electecClass B common only)

. Joseph M. Tucci—Class |, Group | director—(eledtgdClass B common only)

Ms. James, the Class I, Group Il nomineastrbe elected by a majority of the aggregate ef/tites of the Class A and Class B common
stock cast with respect to each nominee at the Alnvieeting, with each Class A and Class B shangl@mhto one vote per share in such
election.

Messrs. Egan and Tucci, the two Class du@i nominees, must be elected by a majority efvbites of the Class B common stock cast
with respect to such nominee at the Annual Meeting.

We expect each nominee for election asexttir at the Annual Meeting to be able to accaphsiomination. Information about the
nominees is provided under the headi®gr Board of Directors and Nomineeabove.

Each Class | Director elected at the 20hhual Meeting will serve until the 2014 Annual Megtor special meeting in lieu thereof and
until that director's successor is elected andifig

The Board of Directors unanimously recommends a vetfor "FOR" the election of the Class |, Group | naninees and the Class

Group Il nominee listed above.

PROPOSAL 2

ADVISORY VOTE ON EXECUTIVE COMPENSATION

In accordance with Section 14A of the Seiesrand Exchange Act of 1934, we are asking tagkholders to vote, on a non-binding
advisory basis, on the compensation of our namedwive officers as disclosed in this proxy statenie accordance with the compensation
disclosure rules of the SEC. This proposal, comgnknbwn as a "say-on-pay" proposal, gives our dtotders the opportunity to express
their views on the compensation of our named exexofficers.

The objectives of our executive compensapilmgram are:

. to motivate our executives to achieve our strategperational and financial goals;
. to reward superior performance;

. to attract and retain exceptional executives; and

. to reward behaviors that result in long-term insezhstockholder value.

To achieve these objectives, we have implgsd and maintained compensation plans thatdifstantial portion of our executive
compensation to the achievement of getermined performance goals and increases indtmiekholder return. Stockholders are urged to
the "Compensation Discussion and Analysis" seatidthis proxy statement for greater detail aboutexecutive compensation programs,
including our compensation philosophy, policies aratctices and information about the fiscal yeakf®8ompensation of our named
executive officers.
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We are asking our stockholders to indithégr support for the compensation of our namedetkee officers as described in this proxy
statement by voting in favor of the following restbn:

"RESOLVED: That the stockholders approweaa advisory basis, the compensation of the Cogpaamed executive 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 compemsdisclosure rules of the Securities and Excleagmmission relating to the
Company's 2011 Annual Meeting of Stockholders."

Even though your vote is advisory and tfereewill not be binding on the Company, the Congaion and Corporate Governance
Committee and the Board of Directors value the iopis of our stockholders and will consider the oute of the vote when considering
future executive compensation arrangements.

The Board of Directors unanimously recommends a vetfor "FOR" approval of the compensation of the Conpany's named
executive officers.

PROPOSAL 3

ADVISORY VOTE ON THE FREQUENCY OF AN ADVISORY VOTE
ON EXECUTIVE COMPENSATION

In accordance with Section 14A of the Seiesrand Exchange Act of 1934, we are asking tagk$olders to provide their input with
regard to the frequency of future stockholder amlyizotes on our executive compensation prograoed) as the proposal contained in
Proposal 2 above. This proposal, commonly knowa ‘&sy-on-frequency"” proposal, gives our stockhmsidee opportunity to express their
views on whether an advisory vote on executive @amsption should occur once every year, every tvaosyer every three years.

After considering this item, our Board afé&tors has determined that a vote every yeaxenwtive compensation is appropriate. By
providing an advisory vote on executive compensgatio an annual basis, our stockholders will be &bf@ovide us with direct input on our
compensation philosophy, policies and practicedigdosed in the proxy statement every year.

When you vote in response to the resolugitrforth below, you may cast your vote on yowfered voting frequency by choosing
among the following four options: once every onaryéwo years or three years, or you may abstam froting. Our Board of Directors
recommends that the advisory vote on executive emisgttion be held every year.

"RESOLVED: That the option of once everageawo years, or three years that receives thiedsignumber of votes cast for this
resolution will be determined to be the prefernejiency with which the Company is to hold an amlyisote by stockholders to approve the
compensation of our named executive officers, sslased in the Compensation Discussion and Ana$gsition, the tabular disclosure
regarding such compensation and the accompanyimgtive disclosure."

The option of one year, two years or threars that receives the highest number of votasntidbe deemed the frequency of the vote
the compensation of our named executive officeat s been approved by stockholders on an advissig. Even though your vote is
advisory and therefore will not be binding on thenany, the Compensation and Corporate Governaogerittee and the Board of
Directors value the opinions of our stockholdeilse Tompensation and Corporate Governance Commitigé¢he Board of Directors may
decide in the future that it is in our best intéseand in the best interests of our stockholdef®td an advisory vote on executive
compensation more or less frequently, as applicaide the option approved by our stockholdersvaiticconsider the outcome of the vote in
its decisions.
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The Board of Directors unanimously recommends a vetfor "ONE YEAR" as the frequency with which stockholders are
provided an advisory vote on executive compensation

PROPOSAL 4

RATIFICATION OF SELECTION OF INDEPENDENT AUDITORS

We are asking our stockholders to ratify skelection by the Audit Committee of our Boardakectors of PricewaterhouseCoopers LLP
("PWC") as our independent auditors for the figar ending December 31, 2011.

PWC, an independent registered public autbog firm, has served as our independent audgimse December 2002. We expect that
representatives of PWC will be present at the AhMeeting and will be given the opportunity to maketatement if they desire to do so and
to respond to appropriate questions. PWC is alsanttiependent auditors of EMC, our parent compdfey are required by the Master
Transaction Agreement we entered into with EMChattime of our IPO to use our reasonable besttsfforuse the same independent
registered public accountant selected by EMC sutth time as EMC is no longer required to constdidar results of operations and
financial position, determined in accordance wigmerally accepted accounting principles ("GAAP"\sistently applied. For further
information, seéTransactions with Related Persons—Our Relationgtith EMC Corporation."

Although ratification by the stockholdessnot required by law, the Board of Directors hetetnined that 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 coregidhis factor when making any determinations réigar PWC. Even though your vote
is advisory and therefore will not be binding oe thompany, the Audit Committee and the Board oé&rs 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, 20.

Pre-Approval of Audit and Non-Audit Services
During 2010, the Audit Committee approvéichadit, review and attest services performed W

In accordance with the Audit Committees-ppproval policy, the Audit Committee pre-appropesmissible non-audit services and
audit, review or attest engagements. The Audit Ciateenhas delegated to its Chair the authorityreegpprove any specific naudit service
that was not previously pre-approved by the Audittittee, provided that any decisions of the Ctmpre-approve non-audit services shall
be presented to the Audit Committee at its nexédaled meeting. During 2010, the Audit Committee-gpproved all non-audit services in
accordance with the policy set forth above.
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For the fiscal years ended December 310 201 December 31, 2009, fees for services provigege\WC were as follows:

2010
2009

Audit
Related Tax Fees®  All Other
Audit Fees(®) Fees@ Fees®

®) ®) ®) %)
4,637,89¢ 1,812,56° 147,84( 129,91:
4,172,72. 381,07 32,81« 3,00(

1)

(@)

(3)
(4)

Includes fees in connection with the audit of anaificial statements and internal control over faiain
reporting, review of interim financial statementsluded in our quarterly reports on Form 10-Q attetio
professional services provided in connection wittitgory and regulatory filings or engagements.

Includes fees in connection with acquisition-ratesepport and other technical, financial reporting
compliance services.

Includes fees in connection with tax compliance @xdconsulting services.

Includes fees principally for subscriptions to PW®@eb-based research program, training courses and
conferences, and pricing and licensing consultargise.
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EQUITY COMPENSATION PLAN INFORMATION

The following table sets forth certain infation regarding our equity compensation plansfda@cember 31, 2010. Our equity
compensation plans include our 2007 Equity andritice Plan (the "2007 Plan") and our 2007 Emplogtack Purchase Plan. Only share:
Class A common stock may be issued under thess.plan

Number Of
Securities
Remaining
Number Of Available For
Securities To Be Weighted- Future Issuance
Issued Upon Average Exercise Under Equity
Exercise Of Price Per Share Compensation
Outstanding Of Outstanding Plans (Excluding
Options, Options, Securities
Warrants And Warrants And Reflected In
Plan Category Rights Rights Column (a))
. . @ (b) ©
Equity compensation plans approved by
security holder: 36,012,14Mg 33.942  24,810,15®)
Equity compensation plans not approved b
security holder: — — —
Total: 36,012,14 $ 33.9¢ 24,810,15

@) Represents 26,556,750 shares to be issued uparisexef outstanding options and 9,455,397 shar€iasfs A commo
stock subject to outstanding restricted stock umider our 2007 Plan.

Excludes shares assumed under:

. the B-Hive Networks, Inc. 2006 Israeli Stock Opt®lan (the "B-Hive 102 Plan"), the B-Hive Networksg.
2006 Israeli 3(i) Stock Option Plan (the "B-Hive)3lan") and the B-Hive Networks, Inc. 2007 St@zhtion
and Incentive Plan (the "B-Hive US Plan") in contiet with our acquisition of B-Hive Networks, In¢B-
Hive") in July 2008;

. the SpringSource Global, Inc. 2007 Equity IncenfNan (the "SpringSource US Plan") and the Spring&o
Global, Inc. 2007 Equity Incentive Plan Part llgttspringSource UK Plan") in connection with ougaisition
of SpringSource Global, Inc. ("SpringSource") optgenber 15, 2009; and

. the Integrien Corporation 2002 Equity IncentiverP(ene "Integrien Plan™) in connection with our aigition of
Integrien Corporation ("Integrien") in Septembed @0

Each of the acquired company plans referenced alvagderminated in connection with the acquisiisrto any future

awards but still continues to govern the existipans granted thereunder. As of December 31, 204 @ptions
outstanding under each acquired company |
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as well as the weighted-average exercise pricdseodptions outstanding under each such plan,earfesh in the
following table.

Number of Securities to
be Issued Upon Exercise ~ Weighted-Average

Plan Name of Outstanding Options Exercise Price ($)
B-Hive 102 Plar 21,76¢ 5.9¢
B-Hive 3(i) Plan 49 0.3¢
B-Hive US Plar 1,841 1.4¢
SpringSource US Pl 301,96¢ 5.17
SpringSource UK

Plan 314 4.7¢€
Integrien Plar 41,75 5.17

2 Represents the weighted-average exercise pricatsfamding options under our 2007 Plan and is tztled without
taking into account the 9,455,397 shares of ClassrAmon stock subject to outstanding restrictedkstmits that
become issuable as those units vest, without asly cansideration or other payment required for sinares.

) Represents the number of securities remainingablailfor issuance under our 2007 Plan and our EddFloyee Stock
Purchase Pla
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL
OWNERS AND MANAGEMENT

The following table sets forth informatias of March 1, 2011, about the beneficial owngrsiiClass A common stock and Class B
common stock by (i) EMC, (ii) each person who iskn by us to own beneficially more than 5% of eitblass of our common stock,
(iiif) each of our directors and nominees for dicec{iv) each of our Named Executive Officers (afirted below) and (v) by all directors and
executive officers of VMware as a group.

Applicable percentage ownership is basetli®)462,369 shares of Class A common stock an@B0M00 shares of Class B common
stock outstanding at March 1, 2011. In computirgrtbmber of shares of common stock beneficiallyexvoy a person and the percentage
ownership of that person, we deemed outstandingsttd common stock subject to options, warraibis or conversion privileges held by
that person that are currently exercisable or ésabte within 60 days of March 1, 2011. We did deém these shares outstanding, however,
for the purpose of computing the percentage owishany other person.

Only EMC, its successor-in-interest omitgjority-owned or controlled subsidiaries may hefidires of Class B common stock unless and
until such time as EMC distributes its shares @fSSIB common stock in a distribution under sec3®h of the U.S. Internal Revenue Codt
1986, as amended (the "Code"), following whichrdisttion the Class B common stock may be held byCEkhe distributees and their
transferees. The rights of the holders of Classid@lass B common stock are identical, except vésipect to voting, the election of
directors, conversion and certain actions thatireghe consent of holders of Class B common stoakother protective provisions as set
forth in our certificate of incorporation. Each shaf Class B common stock is convertible into share of Class A common stock at any
time, at EMC's election. However, if EMC distribsitiés shares of Class B common stock in a disiohuinder section 355 of the Code (a
"Distribution™), such right to convert Class B commstock into Class A common stock will terminap®n such distribution.

Number of Class B

Shares Beneficially Percent'of Percentage
Outstanding
Name of Beneficial Owner owned @ Class B Shares of Total Vote @
Five Percent Beneficial Owners
EMC Corporatior 300,000,00 100.0(% 96.2(%
176 South Street, Hopkinton, MA 017
Number of Class A
Shares Beneficially oPercent_of Percentage
utstanding
owned ® Class A Shares  of Total Vote @
Five Percent Beneficial Owners
EMC Corporation 33,066,050 27.91% 1.0€6%
Prudential Financial, Iné% 11,294,18 9.5%% ok
751 Broad Street, Newark, NJ 071(
Cisco Systems International B.%) 6,500,00! 5.4%% ok
Haarlerbergpark Haarlerbergweg 13-
19 1101

CH Amsterdam The Netherlan
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Number of Class A
Shares Beneficially

Percent of
Outstanding

Percentage

Name of Beneficial Owner owned @ Class A Shares of Total Vote @
Directors and Named Executive Officers
Michael W. Brown(®) 62,00( o *x
John R. Egan¥”) 62,00( oo *
Carl M. Eschenbac? 33,44, o *ox
David |. Goulderf® 0 £33 £
Renee J. Jame! 0 *k *x
Paul A. Maritz(10 1,482,48 1.24% =
Richard J. McAniffl) 153,83: ox *
T. Tod Nielser{1? 98,77; 5 *x
Mark S. Peek!®) 146,16: wox *x
Dennis D. Powelft4) 36,00( 5 *x
S. Dawn SmitH®) 3,75( ok ok
David N. Strohn{16) 56,60( e o
Joseph M. Tucci*!?) 0 Hox ok
All directors and executive officers as a grc

(14 persons{®) 2,201,05! 1.8%% £

*%

Nominee for director

Less than 1%

The address of all persons listed above, other BM@&, Prudential and Cisco is c/o VMware, Inc., BHillview
Avenue, Palo Alto, California 94304.

All amounts shown in this column include shareswiatble upon exercise of stock options currentreigsable or
exercisable within 60 days of the date of thisdabid shares underlying restricted stock unitangstithin 60 days of
this table. In addition to the amounts shown, edw@dre of Class B common stock may be convertedacshare of

Percentage of total voting power represents vaimger with respect to all shares of our Class A mmmm stock and
Class B common stock, as a single class, calcutatdtie basis of 10 votes per share of Class B aomstock and one
vote per share of Class A common stock. Each hafi€tass B common stock is entitled to 10 votesshare of
Class B common stock, and each holder of Classmnoon stock is entitled to one vote per share o§€£&common
stock on all matters submitted to our stockholders vote, with the exception of the election ab@ Il directors, in
which Class A and Class B shares are each entitlede vote per share. Additionally, following asBibution,

(i) Class B stockholders are entitled to only ongevper share on any proposal to require the csioreof all then-
outstanding shares of Class B common stock to Glagsmmon stock; and (ii) they may not vote in &laes for our
Board of Directors without obtaining the prior cens of our Board of Directors if they have acquil@&do or more of
the then-outstanding shares of Class B common stitek than through the Distribution and do nobddsld an
equivalent percentage of shares of our then-outstgrClass A common stock, in each case as fustbigiorth in our

Does not include 300,000,000 shares of Class A acmmstock issuable upon conversion of the shar€dasfs B
common stock held by EMC listed in the above taBlech shares of Class B common stock are conweititd Class A

1)
Class A common stock upon election of the holder.
)
certificate of incorporation.
3
common stock at the election of EMC.
4)

According to Schedule 13G filed February 11, 201thwhe SEC by Prudential Financial, Inc., Prudarfiinancial, Inc
is the beneficial owner of 11,294,184 shares o€k common stock fc
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the benefit and on behalf of its clients. Prudédiitinancial, Inc. is the parent holding company #meldirect or indirect
parent of The Prudential Insurance Company of AcagtPrudential Investment Management, Inc., Jenniso
Associates LLC, Prudential Bache Asset Managentent, Prudential Investments LLC, Prudential PrivBtacement
Investors, L.P., Pruco Securities, LLC, Pruderitisestment Management Services LLC, AST InvestnSamvices, Inc
Prudential Annuities Distributors, Inc., Quantit@iManagement Associates LLC, Prudential Intermafitnvestments
Advisers, LLC, Global Portfolio Strategies, IncruBential Bache Securities, LLC and Prudential Bach
Commaodities, LLC. None of the reporting persong@the existence of a group within the meaningrafe 13d-5(b)
(1). Prudential Financial, Inc. reported that i lsale voting power with respect to 328,154 shaneksshared dispositive
power with respect to 10,996,030 shares. Jennissodates LLC filed a separate Schedule 13G orugepi 1, 2011
with the SEC, reporting beneficial ownership of2€1,,014 shares of Class A common stock. Howevesgtishares
have not been listed separately because they@teled in the shares reported by Prudential Firynicic. which
indirectly owns 100% equity interest in Jennisors@dates LLC.

(5)  According to a Schedule 13 D/A filed November 20902 with the SEC, Cisco Systems International Bs\the holder
of record and beneficial owner of 6,000,0000 shaferir Class A common stock as of November 7, 2@i5co
Systems International B.V. is a direct wholly owrsedbsidiary of Cisco Systems Netherlands Holdingé Bnd an
indirect wholly owned subsidiary of the followingtéies: Cisco Systems Luxembourg S.a.r.l., Cisgst@ns
Luxembourg International S.a.r.l., Cisco Systenterimtional S.a.r.l., Cisco Systems (Bermuda) lanhitCisco Systen
International Holdings Limited, Cisco Technologgel and Cisco Systems, Inc. Other than the holflexoord, each of
the above entities disclaims beneficial ownershifhe shares. In addition, in October 2008, acecwdo a
Schedule 13D/A filed with the SEC by Intel Capitarp. on November 3, 2008, Cisco purchased aniaddit500,000
shares of our Class A common stock from Intel Géypit

(6) Includes 16,500 shares of Class A common stoclestly options exercisable within 60 days of MatcR011.
Excludes 100,000 shares of EMC common stock baalfiowned by such individual of which 50,000 sésuare
subject to options exercisable within 60 days ofdal, 2011.

(7 Includes 16,500 shares of Class A common stoclestly options exercisable within 60 days of MatcR011.
Excludes 1,665,549 shares of EMC common stock bzakyf owned by such individual of which 130,000eses are
subject to options exercisable within 60 days ofdal, 2011.

(8) Includes 33,334 shares of Class A common stoclestii) options exercisable within 60 days of MatcR2011.

9 Excludes 1,427,615 shares of EMC common stock bzakf owned by such individual of which 1,232,88Bares are
subject to options exercisable within 60 days ofdal, 2011.

(10) Includes 1,482,486 shares of Class A common stolgjest to options exercisable within 60 days of &fat, 2011.

(11) Includes 72,499 shares of Class A common stoclestibj options exercisable within 60 days of Matc2011 and
58,750 shares of Class A common stock underlyiatrioted stock units vesting within 60 days of Madg 2011.

(12) Includes 41,667 shares of Class A common stoclestibj options exercisable within 60 days of Mat¢cR011.
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(13)
(14)
(15)

(16)

(17)

(18)

Includes 71,875 shares of Class A common stoclesulj options exercisable within 60 days of MatcR011.
Includes 28,500 shares of Class A common stoclestili) options exercisable within 60 days of MatcR2011.
Includes 3,750 shares of Class A common stock sutgjeptions exercisable within 60 days of Mar¢i2a11.

Includes 16,500 shares of Class A common stoclestili) options exercisable within 60 days of MatcR2011.
Excludes 441,601 shares of EMC common stock baalifiowned by such individual of which 111,600 st&are
subject to options exercisable within 60 days ofdal, 2011.

Excludes 4,848,002 shares of EMC common stock bzakyf owned by such individual of which 3,517,86bares are
subject to options exercisable within 60 days ofd¥al, 2011.

Includes 1,818,402 shares of Class A common stenkficially owned by all executive officers andeditors as a group
by virtue of options to purchase these shares wibidays of March 1, 2011 and 58,750 shares afisGlacommon
stock underlying restricted stock units vestingwnit60 days of March 1, 2011. Also, excludes 8,482,shares of EMC
common stock beneficially owned by such individuafswhich 5,042,298 shares are subject to optixescisable
within 60 days of March 1, 201
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COMPENSATION DISCUSSION AND ANALYSIS

This Compensation Discussion and Analysgtisn ("CD&A") discusses the compensation programd policies for our named
executive officers. The CD&A also provides an ovexwof the Compensation and Corporate Governanecendtiee's role in the design and
administration of these programs and policies &dble in making specific compensation decisiamsr named executive officers.

Named Executive Officers

Our named executive officers for 2010 sethfin the proxy statement are Paul A. Maritz,é€liixecutive Officer; Mark S. Peek, Chief
Financial Officer and Co-President, Business Opanaf Carl M. Eschenbach, Co-President, Customer&ions; Richard J. McAniff, Co-
President, Products and Chief Development Offi€ei;od Nielsen, Co-President, Application Platfoand S. Dawn Smith, Senior Vice
President, General Counsel, Chief Compliance Qfficel Secretary. These individuals are referrexstour "Named Executive Officers."

Obijectives of our Executive Compensation Program

The objectives of our executive compensapimgram are to:

. motivate our executives to achieve our strategierational and financial goals;
. reward superior performance;

. attract and retain exceptional executives; and

. reward behaviors that result in long-term increasedkholder value.

To achieve these objectives, we have implged and maintained compensation plans thatdifstantial portion of our executive
compensation to the achievement of pre-determieeipmance goals and increases in total stockhaétarn. We may adopt other
arrangements from time to time to best meet ourpssation objectives.

In addition to the foregoing objectives, badieve that the mix and design of the elementsuofexecutive compensation are well
balanced and do not encourage management to agessive risk. As detailed below, our pay mixakahced among base salary, short-
term performance bonus awards and equity compensd&kecutive officer compensation is heavily weégghtowards long-term, equityase:
incentive compensation, which we believe discowsageessive short-term risk taking and stronglgreiexecutive officer interests with the
creation of long-term increased stockholder valir. policies against the purchase of hedging insénts help to maintain the alignment of
executive officer interests with long-term changestockholder value by prohibiting executive offis from purchasing financial instruments
that trade off the potential for upside gain inesrtb lock in the current market value of our sé=s. Additionally, as discussed below, our
executive compensation plans also include compiemsgcovery provisions that enable us to recoesfopmance bonuses, as well as gains
on equity awards, that were earned due to actilgtyimental to the Company.

Corporate Performance During 2010

Our executive compensation programs arigyded to reward strong corporate performance, ame¢ompensation decisions reflect both
our performance and our outlook. During 2010, querating results were very strong. Revenue inctebgel1% over 2009, and non-GAAP
operating margin rose from 23.9% in 2009 to 28.59%010 while we continued to invest in our longyiestrategic initiatives. Total
stockholder return as of December 31, 2010 inceebgel 09% from the beginning of the year.
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Our Executive Compensation Program—2010 Highlights

. Above-Target Cash Bonuses Reflected Strong 20¥0rRemce. Our performance-based cash bonus program cdestiu
majority of the potential annual cash compensatayable to our Named Executive Officers. Bonus p&yto our Named
Executive Officers reflected our strong performanith payouts equal to 125% and 111%, respectivelyargeted amounts
for the first and second halves of 2010. For moferimation, seéAnnual Performance-Based Bonuses."

. Equity Grant Refresh Program Shift to RestricteatktUnits. During 2010, we continued our broad-based aneguaity grant
program for our employees, including our Named Exge Officers. Under the program, we grant longrt@quity incentive
awards to a large portion of our employees in otd@romote retention and align employee and exeeirtterests with those
of our stockholders. In 2010, we revised the gramsie under the program from a mix of restrictedlsunits and stock
options to grant only restricted stock unit awak¥e believe that focusing our equity awards orrietet stock unit grants
maintains the alignment of equity awards to longaténcreases in total stockholder value while gitbaning the impact of
equity grants on employee retention and reducieg tinpact on stockholder dilution. Our shift tetécted stock units also
reflects current trends in the compensation prastaf companies with which we compete for key elygéds and executives.
For more information, seé&.ong-Term Incentives."

. Realignment of Senior Executive StaBiuring 2010, we commenced a review of the orgeional structure of our senior
executive officer staff, and in January 2011, weaamced the appointment of four of our Named ExeeDfficers—
Messrs. Eschenbach, McAniff, Nielsen and Peek—a®@sidents of VMware, reporting to Mr. Maritz, dCinief Executive
Officer.

. Senior Executive Compensatiomn November 2010, we made significant restrictatk unit grants to our Named Executive
Officers. The grants reflected the increased resipdities planned for the senior executives whigh subsequently
implemented with our senior executive realignmeanitanuary 2011, as well as our desire to ensusabiessenior executive
management team through our next stage of corpdeatelopment and growth. At Mr. Maritz's requegt,dward of restricted
stock units was limited to equal the value of thengs made to other senior executives. For moaernmtion, seélLong-Term
Incentives."

Overview of Compensation Setting Process

Compensation actions for our Named Exeeudificers are determined by our Compensation anmpdate Governance Committee.
The Compensation and Corporate Governance Commiitées its determinations in consultation with nggmaent. The Compensation and
Corporate Governance Committee has engaged Frafle@ook & Co., Inc. ("FWC") as its independent soltant to advise it on an as
needed basis with respect to executive compensagicisions. FWC reports directly to the Compensadiod Corporate Governance
Committee and does not provide services to VMwaaeagement.

During 2010, the Compensation and Corpdeateernance Committee commissioned FWC to perfoomnaprehensive market analysis
of our executive compensation program, focusingherfollowing:

. the program's effectiveness in supporting our etkeewwompensation program objectives and businestegy;

. the program's relative reasonableness comparezhtpetitive practice for companies in related bussnaf similar size and
market value; and
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. the changing business and regulatory environmeciyding corporate governance considerations.

In its market analysis, FWC compared owcexive compensation structure and levels to tbbsemparable companies using data from
Radford Consulting ("Radford") covering softwarergmanies with annual revenue greater than $1 bitbosupplement data from proxy and
other SEC filings. In addition to the Radford syrdata, FWC recommended a peer group which wasaegiby the Compensation and
Corporate Governance Committee for executive cosgt@m benchmarking. The weightings between the geip and the Radford survey
data were based on FWC's subjective assessmérd applicability and quality of each data sourdee Peer group consisted of the follow
companies: Adobe Systems, Amazon.com, Autodesk, BdfBvare, CA, Citrix Systems, Cognizant Technol&pjutions, eBay, Electronic
Arts, Intuit, McAfee, NetApp, Red Hat, Salesforat, Synopsys, Symantec, VeriSign and Yahoo. Thegemsation and Corporate
Governance Committee determined that this groypeef companies was representative of our exectatigrt pool and our product and
market profile and appropriate from a size perspecbDuring 2010, we added NetApp to the peer ghoaged on its size, growth and overall
profile, taking into account similarities in ovdregdvenues, operating income and employee populaiibe table below reflects VMware's
positioning with respect to key metrics in compamiso our peer company group.

2010 Market
2010 Operating Capitalization 2010
Revenue Income Number of as of December 31, Shareholder
Revenue Growth Growth Employees 2010 Return
Top Quartile VMware VMware VMware
Second Quartile
(51 st _7gth
percentile) VMware
Third Quartile
(26t - 501
percentile) VMware VMware

Bottom Quartile

The Compensation and Corporate Governaooen@ttee evaluated 2010 Named Executive Officermamsation decisions in light of 1
FWC analysis to ensure that our Named Executivee@ftompensation is competitive with the identfigeer group and sufficient to recruit
and retain qualified executives. The Compensatimh@orporate Governance Committee does not targerahmark compensation to any
particular percentile of compensation paid by ottwnpanies, but rather considers peer group comapiensas one factor in making its
compensation decisions. Other factors include ediopmance and an individual's contribution, exgece, potential and compensation
history. After taking these factors into accouhg Compensation and Corporate Governance Comneitereises its judgment in making
compensation decisions. We believe that this agprgaves us the flexibility to make compensationisiens based upon all of the facts and
circumstances.

Compensation Components

The compensation packages of our NamedEixecOfficers include a mix of cash and equitydxhsompensation. The major
compensation components are:

. base salaries, which serve as the primary fixedoemsation portion of our Named Executive Officempensation packages;
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. annual cash bonuses that are based on our shorstextegic, operational and financial performameasured against specific
pre-established goals; and

. long-term equity incentive compensation, in thexfaf restricted stock units that are tied to stpake appreciation and
enhance retention and long-term focus.

Consistent with the objectives of our exe@icompensation program, cash generally consstatlesser portion of our compensation
packages and is divided into base salary and ameufirmance-based bonus awards. We emphasizddomgequity incentives consistent
with our focus on delivering superior stockholdeturns. However, we also review cash compensatjamsat our peer group to ensure that
our total target cash compensation remains conmetit order to promote retention.

Cash Compensation

During 2010, there were two primary compagdo cash compensation paid to our Named Exex@ifficers—base salary and annual
performance-based bonuses paid under our 2010 fxe&onus Program.

Base salary serves as the primary fornixefifcompensation for our Named Executive OfficBi@&se salary can also impact other
compensation and benefit opportunities, includingual bonuses, as such opportunities are expressegercentage of base salary. During
2010, we continued our focus on long-term incendiwerds in the form of equity grants. In general,imcreased base salary for our Named
Executive Officers in order to generally remainhiiitthe competitive median range (as discussedWeibour peer group and also to
improve compensation parity among our senior exeetiéam. Accordingly, the Compensation and Corgo@overnance Committee
increased Mr. McAniff's base salary from $390,008450,000, Mr. Peek's from $400,000 to $475,0@DMs. Smith's from $400,000 to
$410,000. Consistent with our emphasis on long-fegantive compensation, and in light of the contjyet peer group data provided by
FWC, the Compensation and Corporate Governance Qteardid not make any further changes to eitheelsalary or annual bonus target
amounts for our Named Executive Officers.

In comparison to the identified peer growp,believe that our decisions with respect to aleash compensation (including both base
salary and their annual performance-based bontmeslessrs. McAniff, Nielsen and Peek and Ms. Sméitulted in cash compensation
positioned between the Dand 75" percentiles of our peer group, whereas Mr. Eschelnb total cash compensation is positioned above
the 75" percentile. Mr. Maritz declined to receive a spliacrease, and his total cash compensation igipostl in the bottom quartile of our
peer group.

Annual Performance-Based Bonus

Each of our Named Executive Officers igiblie to earn cash bonuses tied to our financgllts and individual performance under our
executive bonus program. We believe it is importargrovide rewards for specific results and betavihat support our overall long-term
business strategy. In 2010, the Compensation ango€de Governance Committee determined that benueald be paid based on
performance metrics applied separately to eachdfidltfe year. The Compensation and Corporate GanemCommittee retained negative
discretion to reduce actual payouts below the ansocaiculated under the plan formulas and, as désmibelow, applied negative discretion
in consultation with management to reduce payautsuit Named Executive Officers during 2010.
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The following table provides the target bsmmounts for 2010, expressed as a percentagesefshlary at the start of the first and
second halves of the year, for each of our Namextitive Officers under our executive bonus program:

Target Bonus
(as percentage H1 2010 Target H2 2010 Target

Named Executive Officer of base salary) Bonus Amount Bonus

Paul A. Maritz 10C%$ 375,000 $ 375,00(
Mark S. Peek 10C%$ 200,000 $ 237,50!
Carl M. Eschenbact 10(%$ 275,000 $ 275,00!
Richard J. McAniff 10(%$ 195,000 $ 205,00!
T. Tod Nielsen 10C%$ 300,000 $ 300,00(
S. Dawn Smith 75%%$ 150,000 $ 153,75l

Threshold payments were set at 80% of tdrgeus amounts, and maximum payments were s@08b f target amounts. For each
Named Executive Officer, 75% of his or her bonuparpunity for 2010 was tied to the achievementarporate financial metrics, while 25
was tied to the achievement of individual goals. &ty 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 achietertheve and below the target amounts.
Once bonus amounts for the achievement of corpdiretacial measures was determined, bonus amoonthé 25% of the bonus program
tied to achievement of individual goals are fundethe same percentage level, subject to redubtised upon the degree of achievement of
the individual goals.

Corporate Financial Metrics

The portion of our Named Executives Off&¢dronuses tied to the achievement of corporagaméial metrics for 2010 was based on the
achievement of pre-established corporate revend®perating margin goals. In 2010, the CompensatimhCorporate Governance
Committee set corporate revenue and @@#AP operating margin targets for the first andosethalves of the year in February and Augu:
2010, respectively. The following table shows tleenue and non-GAAP operating margin targets fon éalf year. Non-GAAP operating
margin was calculated by excluding stock-based emsation and the net effect of the amortizationGapitalization of software
development costs, employer payroll taxes on eng@®tock transactions, amortization of intangilsieets and acquisition-related items from
our operating margin calculated in accordance Bi#AP. Results were also adjusted to eliminate amgaict on revenues and non-GAAP
operating margin of acquisitions and foreign exdearate fluctuations not provided for in VMwarefgeaating plan. Accordingly, the actual
performance metrics calculated for purposes obtiveus program listed in the table below differ froiMware's reported financial results for
the periods shown.

H1 2010 H2 2010
Target Actual* Target Actual*
Revenue $1.247 billior $1.303 billion* $1.505 billior $1.544 billion*
Non-GAAP Operating Margin 25.3% 27.6%* 28.8% 30.1%*
* As adjusted to exclude the impact of acquisitiomd foreign currency exchange rate fluctuationsamcbunted for in ol

operating plans

The thresholds for minimum bonus paymergsavget at achievement of 80.0% and 90.0% of thedind second half revenue targets,
respectively, and 92.1% and 89.6% of the first sebnd half non-GAAP operating margin targets,@espely. Maximum bonus amounts
would become payable upon achievement of 112.5%420d% of first and second half revenue targetspectively, and
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139.9% of non-GAAP operating margin for the firatftof 2010 and 138.9% for the second half of 200ite increase in the level of revenue
achievement for the threshold payout in the sedwtidof the year reflected an increased emphaaisepl upon building revenue performance.
The second half performance objectives were alsatdevels that management believed would be miffieult to achieve than the first half
objectives. Additionally, the Compensation and @oape Governance Committee determined that regaraieoperating margin
performance, payouts in excess of 100% of the tdngeus amounts would be paid only if revenue eded®7% of the performance target.

Revenue and operating margin performancehifirst and second halves of 2010 yielded pesge bonus payouts of 128.8% and
111.0% of target amounts, respectively. For that fialf of 2010, the Compensation and CorporateeBmnce Committee adopted
management's recommendation to reduce the bonusgmyercentages to 125.0% of target to matchetied bt which the bonus program
the general employee population was funded. Boaympnts for the second half of 2010 were madeeasdime level—111.0%—yielded by
the bonus program calculations.

H1 Corporate Performance
Bonus Amounts

H2 Corporate Performance

Bonus Amounts

Bonus

Bonus

Calculated Approved Calculated Approved

Target per Formula Bonus @ Target per Formula Bonus @
Named Executive Officer Amount @ 128.8% 125.0% Amount @ 111.0% 111.0%
Paul A. Maritz $281,25( $ 362,25( $ 351,560 $ 281,25( $ 312,18° $ 312,18
Mark S. Peek $ 150,00 $ 193,20( $ 187,50( $ 178,12! $ 197,71¢ $ 197,71¢
Carl M. Eschenbact $ 206,25( $ 265,65( $ 257,81: $ 206,25( $  228,93¢ $ 228,93t
Richard J. McAniff ~ $ 146,25( $ 188,37( $ 182,810 $ 153,75( $ 170,66: $ 170,66:
T. Tod Nielsen $ 225,00 $ 289,80( $ 281,25( $ 225,00( $ 249,75( $ 249,75
S. Dawn Smith $ 112,50 $ 144,900 $ 140,62 $ 115,31 $ 127,99° $ 127,99°

Individual Performance Assessments

For Named Executive Officers, individuaHpemance assessments were based on performanostamserall corporate objectives,
including customer experience, defining and exagutin the Company's technology strategies, estafjthe Company as a thought and
technical leader in cloud computing, delivery ogamizational goals and promoting organizationalettgyment. Mr. Maritz's and
Mr. Nielsen's performance was evaluated by the Gosgtion and Corporate Governance Committee wéthex to overall company-wide
performance against each of the objectives listed@ Individual performance goals for each ofdtteer Named Executive Officers to
further the above company-wide goals were seteab#ginning of each half of the year. Mr. Peekifopmance was evaluated with respect to
objectives relating to communicating and deliverimgthe Company's financial and operational plamsgoals, integration of acquired
businesses and oversight of information technologplementations. Mr. McAniff's performance was exdéd with respect to objectives
relating to implementation of our research and pobdievelopment initiatives, strategies and praegsstegration of acquired technologies
into the Company's portfolio and alignment of thepany's research and development groups withrathust marketing strategy.

Mr. Eschenbach's performance was evaluated wiffect$o objectives relating to bookings and pricigg to market strategies and
development of field operations and personnel. $fsith's performance was evaluated with respechjiectives relating to corporate
compliance, streamlining legal processes, proteafdntellectual property and continuing developinef the legal organization.

Our 2010 Executive Bonus Program provided payouts for individual performance would beded, subject to the Compensation and
Corporate Governance Committee's potential usegdtive discretion, at the same ratio as payowtsdan the corporate financial metrics if
threshold achievement of corporate financial geafficient to trigger a minimum payout, as discusabove, was reached. There were no
formulas or weightings assigned to individual perfance objectives, and
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achievement was assessed overall on a holistis bz also took into account overall individuatlammpany performance. As discussed
above, during 2010, corporate financial goals alibeehreshold levels were achieved and the Congpiensand Corporate Governance
Committee determined in consultation with managertteat payouts for achievement of individual periance should be funded at the same
ratio as the payout for corporate financial achiegst.

H1 Individual H2 Individual
Performance Performance
Bonus Amounts Bonus Amounts
Approved Approved
Target Bonus @ Target Bonus @
Named Executive Officer Amount 125.0% Amount 111.0%
Paul A. Maritz $ 93,75( $ 117,18t $ 93,75( $ 104,06:
Mark S. Peek $ 50,00 $ 62,50C $ 59,37¢ $ 65,90¢
Carl M. Eschenbach $ 68,75( $ 85,93t $ 68,75( $ 76,31
Richard J. McAniff $ 48,75( $ 60,93¢ $ 51,25( $ 56,88¢
T. Tod Nielsen $ 75,000 $ 93,75( $ 75,000 $ 83,25(
S. Dawn Smith $ 37500 $ 46,87F $ 38,43t $ 42,66¢

Discretionary Bonuses

The Compensation and Corporate Governaooen@ttee has the authority to approve discretiotnyuses outside of the executive
bonus program in the event that circumstances Hréevere not contemplated at the beginning of/#ter when the annual bonus plan
structure was approved. There were no discretiobanyses paid to our Named Executive Officers 62

Long-Term Incentives

We strongly believe that equity awardstfartalign the interests of our Named Executive@f with those of our stockholders. Equity
awards are also an important part of the compemsatickages that we use to recruit new executies hi

During 2010, VMware continued its annualdii-based equity program for employees, includathef our Named Executive Officers.
The purpose of the program is to promote emplog&mtion and maintain alignment between long-templeyee incentives and the interests
of our stockholders. In 2010, VMware revised thegoam to grant solely restricted stock units indgteba mix of stock options and restricted
stock units. We believe that restricted stock gréints can serve as a better long-term retentibitheethan stock option grants because
restricted stock unit grants will provide valuestmployees upon vesting while the level of the vakeeived remains directly aligned with
long term stockholder returns. Restricted stocksualiso reduce stockholder dilution because résttistock unit grants are typically
comprised of half or less the number of shares #hstock option grant of equivalent value. Ourtdoifrestricted stock units also reflects
current trends in the compensation practices ofpaomes with which we compete for key employeesedtutives.

Shifting to restricted stock unit grantsaaénabled us to revise our grant process to neadily base grants to employees and officers on
the dollar value of the annual grants, with the hanof shares in each grant determined by divittiegdollar value of the awards by a 45-day
trailing average of VMware's stock price. We bedidlat basing restricted stock unit grants on adeilue enables us to clearly
communicate the value of our long term equity awdodemployees, thereby enabling us to compete efteetively for talented individuals
and key employees with experience in the entergotsvare industry.

In connection with the program, in NovemB610 we granted restricted stock unit awards gft@® shares to each of Messrs. Maritz,
Eschenbach, McAniff, Nielsen and Peek. The grate thr value for each award, calculated in accocdavith applicable accounting
standards, was $3,866,370.
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Ms. Smith received a restricted stock unit award&#13 shares, with a grant date fair value 0449,840. The grants each vest ratably over
four years with an initial 12-month cliff and thafeer on each subsequent six-month anniversaryfuityi vested in November 2014.

Mr. Maritz recommended, and the Compensatitd Corporate Governance Committee awarded,ggodieiqual size to
Messrs. Eschenbach, McAniff, Nielsen and Peekwleaie at above-market levels relative to our peeugiin order to help ensure stability
and promote parity in the long term compensatiothefsenior management team who will provide lestdprfor the Company in its next
phase of growth and in recognition of the increassgonsibilities they were being asked to undertikdetermining the size of the grants to
our Named Executive Officers, the Compensation@nigorate Governance Committee also took into agcamumber of factors, including
Radford survey data, data from FWC on grant valoekbng term incentive grants awarded to execstimesimilar positions at companies in
our peer group, total Named Executive Officer congadion, the value of then-outstanding grants hgldach Named Executive Officer and
the retention value of the grants.

At Mr. Maritz's request, the Compensatiaod &orporate Governance Committee awarded him aityemward of the same size as the
grants he recommended for Messrs. Eschenbach, NfcAirelsen and Peek rather than the larger graempum typically awarded to a chief
executive officer. Doing so enabled the committemake top percentile grants as measured in vahemwompared against our competitive
peer group to Messrs. Eschenbach, McAniff, Niekset Peek while keeping the aggregate value of gjtarthe entire leadership team in the
third quartile, as Mr. Maritz' grant was at the®®®ercentile in value and Ms. Smith's grant waharhedian range.

Other than as discussed above, no othétyegrants were made to our Named Executive Offickrring 2010.
Benefits and Perquisites

We do not generally provide executive-lawehefits or perquisites to our Named Executivecors.
Post-Termination Compensation

As discussed above, stock-based awardsnairaportant element of the compensation packdgesite offer to recruit and retain
executive officers. In order to induce certain of dlamed Executive Officers to forego their compagios benefits with their former
employers to join us, we agreed to acceleratedh@yeaward grants made to them in connection wi#ir hiring under certain circumstances
should they be involuntarily terminated. Mr. Nigl&agreement with us entitles him to acceleratforesting of onédxalf of the equity awarc
that were granted to him in connection with hisrigirthat remain unvested if within the first 12 mfmnfollowing a change in control, he is
terminated without "cause" or he terminates hislegment for "good reason” (each as defined in fisrdetter). Both Mr. McAniff's and
Ms. Smith's agreements with us provide that iféhiera change in control, and we terminate the Nia@cutive Officer's employment
without "cause" or the Named Executive Officer teraes his or her employment for "good reason"Heecdefined in their offer letters)
during the 12 months following the change in contt unvested equity awards granted to the NaBestutive Officer in connection with
his or her hiring will become fully vested. In atidin, both agreements provide for accelerationasting of one-half of all equity awards
granted to the Named Executive Officer in connectidgth his or her hiring in the event of his or hemmination without cause or his or her
termination of employment for good reason. We auttyedo not have any change in control or severam@ngements with Messrs. Maritz,
Eschenbach and Peek.
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We provide death benefits and disabilisuirance to all of our employees including our NarErecutive Officers. VMware stock
options and restricted stock units also fully vaghe event of death or termination of employndum to disability.

Tax Deductibility

Section 162(m) of the Code generally disadl a tax deduction to public corporations for cemgation greater than $1 million paid for
any fiscal year to the corporation's chief exeautifficer and certain other executive officers. ltoer, performance-based compensation is
not subject to the $1 million deduction limit ifre@n requirements are met. The Compensation amdaCate Governance Committee may
consider the impact of Section 162(m) when desmour cash and equity bonus program, but may &dgmtovide compensation that is not
fully deductible as a result of Section 162(m} diétermines this is in our best interests. The aEmation and Corporate Governance
Committee structured our 2010 Executive Bonus Rlanur Named Executive Officers to allow it to ¢jfiaas performance-based
compensation under Section 162(m). The restridimzksunits granted in 2010 do not qualify as parfance-based compensation.

Hedging Policy

We have adopted a policy prohibiting anypof directors or employees, including our Nameddexive Officers, from "hedging" their
ownership in shares of our common stock or othaitgdpased interests in us, including by engagimgtiort sales or trading in derivative
securities relating to our common stock and thernomstock of EMC.

Compensation Recovery Policies

Our 2010 Executive Bonus Program for owoexive officers, including our Named Executivei€dfs, was adopted as a sub-plan of the
2007 Equity and Incentive Plan. The 2007 Plan ietuprovisions that allow us to cancel outstandopgjty awards or "clawback" the value
of cash bonus awards recently realized if an dofficeluding each of our Named Executive Officensgages in activity determined to be
detrimental to VMware. Additionally, our 2010 Ex¢iee Bonus Program includes an incentive compensagcovery provision under which
we can require reimbursement of any bonus paidruhéeplan where payment was predicated on finhnesalts that were subject to a
significant restatement and the individual engagddaud or misconduct that caused or partiallysealthe restatement. The policy applies to
payments made within three years of the date whempplicable restatement is disclosed.
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COMPENSATION OF EXECUTIVE OFFICERS

Summary Compensation Table

The table below summarizes the compensaifonmation for the fiscal years ended December2810, 2009 and 2008 for our Named
Executive Officers—our Chief Executive Officer, dbhief Financial Officer, the three other most ygtompensated individuals who were
serving as executive officers of VMware at the ehflscal year 2010 and one additional person, sérwved as an executive officer during a
portion of 2010 and would have been among VMwahete other most highly compensated officers haldg®sm an executive officer at the
end of the fiscal year. The amounts shown in tlelSAwards and Option Awards columns do not refteshpensation actually received by
the Named Executive Officer, but instead includedlygregate grant date value of awards computacciordance with generally accepted
accounting standards.

Non-Equity
Stock Incentive Plan
Awards Option Compensation Co'l;“pcé;hseartior
Salalry Bonus @ Awards @) ® Total
Name and Principal Position  Year ($)® $) $ $ $) $ $)
Paul A. Maritz 201C 750,00( 0 3,866,37! 885,00( 0 5,501,371
Chief Executive Office 200¢ 778,51¢ 0 0 0 925,12! 31,62« 1,735,26°
200¢ 358,17¢ 0 0 26,060,17 405,55 15,94¢  26,839,85
Mark S. Peel 201C 456,25( 0 3,866,37 0 513,62! 3,50 4,839,74
Chief Financial Officer an 200¢ 418,65« 0 0 951,55( 443,40( 21,75( 1,835,35:
Cao-President, Busines 200¢ 400,00( 0 0 0 195,35( 89,70¢ 685,05!
Operations
Carl M. Eschenbac 201C 550,00 0 3,866,37I 0 649,001 10,519 5,075,881
Cco-President, Customt 200¢ 622,98. 50,00( 0 475,77" 678,42! 75C 1,827,93:
Operationd® 2008 525,00( 0 93510¢ 870,08 244,18t 16,94:  2,591,31
Richard J. McAnift 201C 410,00( 0 3,866,37! 0 471,30( 0 4,747,67!
Cc-President, Products ai 200¢ 308,62! 550,00 7,059,401 2,250,03. 393,80( 18,82: 10,580,67
Chief Development Office
T. Tod Nielser 201C 600,00( 0 3,866,37! 0 708,00( 7,94((7) 5,182,31I
Cce-President, Application 200¢ 612,82¢ 120,00( 5,018,000 3,155,96! 733,47( 265,57¢ 9,905,83!
Platform
S. Dawn Smitt 201C 407,50( 0 1,449,841 0 358,16 3,50((4) 2,219,00:
Senior Vice Presiden 200¢ 104,61 148,03¢ 1,576,751 1,197,79. 113,61 0 3,140,80:

General Counsel, Chir
Compliance Officer an
Secretary

@

@

(©)

4)

®)

(6)

@

In 2009, we ceased accruing paid-tiofé{"PTO") for Company officers and paid out ekigt PTO accruals to our Named Executive Officerduty 2009. The
amount of PTO accrual payoffs are included in tin@ant of salary earned in 2009.

Amounts shown represent the grant date fair vadfi@svards of stock options and stock awards graint¢ide fiscal year indicated which were computed i
accordance with the Financial Accounting Stand&uisrd Accounting Standards Codification Topic 7€8mpensation—Stock Options ("ASC Topic 718").
The amounts disclosed may never be realized. Assanspused in calculating these amounts are indu¢he note entitletiStockholders' Equitydf our
audited financial statements included in our AnrRe@port on Form 10-K for the applicable year.

Amounts consist of cash incentive compensationeghfor services rendered in the respective fiseaty under our annual cash incentive bonus planmbee
details on the annual cash incentive bonus pla,Gempensation Discussion and Analysis—Annual Peréorce-Based Bonughd"Grants of Plan-Based
Awards."

Amount consists of matching contributions to theaxive's 401(k) account.

Mr. Eschenbach served as an executive officer duiportion of 2010, but was not deemed an exeeutificer as of December 31, 2010. Mr. Eschenbach
subsequently became an executive officer when lseappointed Co-President, Customer Operations rumadg 27, 2011.

Amount consists of $3,500 of matching contributiom#/r. Eschenbach's 401(k) account and $7,018imbursement for taxes for spousal travel and
attendance at a Company sales organization event.

Amount consists of $2,750 of matching contributiom#/r. Nielsen's 401(k) account and $5,190 in tminsement for taxes for spousal travel and attecelan
a Company sales organization eve
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Grants of Plan-Based Awards

The following table sets forth informatiooncerning non-equity incentive plan grants tolamed Executive Officers under our 2010
Executive Bonus Program during the fiscal year dridecember 31, 2010 and stock awards and optionrdava our Named Executive
Officers granted during 2010. For further informeation our non-equity incentive plan grants, '$@@mpensation Discussion and Analysis—
Annual Performanc-Based Bonus.The actual amounts realized in respect of the muiteplan incentive awards during the 2010 fisczdr
are reported in thBummary Compensation Tabieder the "Non-Equity Incentive Plan Compensatiooiumn.

Estimated Possible
Payouts Under
Non-Equity Incentive
Plan Awards All Other Stock
Awards: Number Grant Date Fair

of
Value of Stock and
Shares of Stock o Option Awards ($)

Threshold Target Maximum
Name Type  Grant Date $) $) ($) Units (#) @
Paul A. H1
Maritz Bonus 2/8/1C 225,00( 375,000 750,00(
H2
Bonus 8/4/1C 225,00 375,00( 750,00(
RSU
Grant 11/15/1( 49,10: 3,866,37!
Mark S. H1
Peek Bonus 2/8/1C 120,00( 200,00 400,00(
H2
Bonus 8/4/1C 142,500 237,50( 475,00(
RSU
Grant 11/15/1( 49,10: 3,866,37!
Carl M. H1
Eschenb Bonus 2/8/1C 165,00( 275,00 550,00(
H2
Bonus 8/4/1C 165,00 275,00( 550,00(
RSU
Grant 11/15/1( 49,10: 3,866,37!
Richard J. H1
McAniff  Bonus 2/8/1C 117,00 195,00 390,00(
H2
Bonus 8/4/1C 123,00 205,00( 410,00(
RSU
Grant 11/15/1( 49,10: 3,866,37!
T. Tod H1
Nielsen Bonus 2/8/1C 180,00( 300,00 600,00(
H2
Bonus 8/4/1C 180,00( 300,00( 600,00(
RSU
Grant 11/15/1( 49,10: 3,866,37!
S. Dawn H1
Smith Bonus 2/8/1C 90,00C 150,00 300,00(
H2
Bonus 8/4/1( 92,25( 153,75( 307,50(
RSU
Grant 11/15/1( 18,41 1,449,841

(1)  Amounts shown are possible payouts for 2010 urtdeR010 Executive Bonus Program. These amountslveesedd on
the individual's 2010 base salary and position. 200 program included corporate and individuafqgrenance goals
with 75% of each Named Executive Officer's targebant tied to corporate performance goals. Threshayments
were set at 80% of the target amounts and werddiadhievement of corporate financial goals. Adawgly, threshold
bonus amounts were 60% of the target amounts foNamed Executive Officers. Maximum payments weteas 2009
of the target amounts. For more information on26&0 Executive Bonus Program, $&ampensation Discussion and
Analysi—Annual Performanc-Based Bonus.



(2)  This column reflects the grant date fair valuethefrestricted stock unit grants shown in thisg¢atdmputed in
accordance with ASC Topic 718. The fair market gadfithese awards have been determined based umpatssns set

forth in Note J to our audited financial statemdntghe fiscal year ended December 31, 2010 iredud our Annual
Report on Form 1-K filed with the SEC on February 28, 20:
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Outstanding Equity Awards at Fiscal Year-End

The following table sets forth informatiooncerning stock options and stock awards heldunyNamed Executive Officers as of
December 31, 2010.

The market values for unvested stock award<salculated based on a market value of $88.8lircClass A common stock (the closing
market price of VMware's Class A common stock orédeber 31, 2010) multiplied by the number of shatdgect to the award.

Option Awards Stock Awards
Number of Market Value
Number of Number of Shares or of Shares or
Securities Securities Units of Units of Stock
Underlying Underlying Stock Held Held That
Unexercised Unexercised  Option Option That Have have Not
Grant Options (#) Options (#)  Exercise Expiration Grant Not Vested Vested
Name Date Exercisable Unexercisable Price ($) Date Date #) ($)
Paul A. a .
Maritz o/10/0¢ 562,49¢ 437,500 33.9¢ onone 11151 49,10¢ 4,365,74:
8/12/0¢? 731,72 708,28.  31.5¢ 8/12/1¢
Mark S. 4 3
Peek 6/8/07% 5,20¢ 31,25 23.0( e/81: 117151 49,10 4,365,74:
6/15/0¢®) 37,49¢ 62,50  30.8( 6/15/1¢
Carl M. . 5
Eschent 5/3/06® 0 1529 218 53/ 9/10/0¢9 50,00( 4,445 501
6/8/07" 0 43,751 23.0( 681z 11/151 49,10 4,365,74!
6/15/0¢® 0 31,25 30.8( 6/15/1¢
Richard J. 10 1
McAniff 4/14/05( / 52,91¢ 137,08« 30.0¢ 4/14/1¢ 4/14/05( / 176,25( 15,670,38
11/15/1) 49,10 4,365,74;
T.Tod . .
Nielsen 2/13/05( / 8,33¢ 216,66 25.0¢ 2/13/1¢ 2/13/05( / 150,00( 13,336,50
11151 49,10¢ 4,365,74!
S. Dawn 14 15
Smith 10/14/02( i 0 63,75] 45.0¢ 10/14/1 10/14/02( / 26,25( 2,333,88!
1115118 18412 1,637,101
1) Award indicated is for an option to purchase 1,000,shares. One-quarter of the option shares vest&eptember 10, 2009, and the remaining shaggs ve

ratably each month thereafter until fully vestedSeptember 10, 2012, subject to continued employmen

) Award indicated is for an option to purchase 1,886,shares. 312,001 of the option shares vested giamt, and the remaining shares vest ratably ssuith
thereafter until fully vested on March 12, 2013jset to continued employment.

(3) Award indicated is for 49,103 restricted stock sn®neguarter of the restricted stock units vest on Noveni5, 2011, and the remaining restricted stodts
vest ratably every six months thereafter untilyfulested on November 15, 2014, subject to contireredloyment.

(4) Award indicated is for an option to purchase 250,8Pares. One-quarter of the option shares vestdde 8, 2008, and the remaining shares vestyaabh
month thereafter until fully vested on June 8, 2Gslibject to continued employment.

(5) Award indicated is for an option to purchase 100,6Pares. One-quarter of the option shares vestddme 15, 2010, and the remaining shares ve$iyata
each month thereafter until fully vested on Jung208.3, subject to continued employment.

(6) Award indicated is for an option to purchase 61,468res. One-quarter of the option shares vesté&dagri3, 2008, and the remaining shares vest raiyy
year thereafter until fully vested on May 3, 204dbject to continued employment.

7) Award indicated is for an option to purchase 350,68Bares. One-quarter of the option shares vestddme 8, 2008, and the remaining shares vestyaabh
month thereafter until fully vested on June 8, 2Gslibject to continued employment.

(8) Award indicated is for an option to purchase 50,8B8res. One-quarter of the option shares vestddma 1, 2010, and the remaining shares vest yatalch
month thereafter until fully vested on June 1, 2Gi®ject to continued employme
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©)

(10)

(11)

(12

(13)

14

(15)

(16)

Award indicated is for 100,000 restricted stockisinDne-quarter of the restricted stock units \eeste September 1, 2009, and the remaining resdritieck
units vest ratably every year thereafter untilyfwlested on September 1, 2012, subject to contienguloyment.

Award indicated is for an option to purchase 2368,8Pares. One-quarter of the option shares vestégpadl 14, 2010, and the remaining shares vesthlgt
each month thereafter until fully vested on Ap#l 2013.

Award indicated is for 235,000 restricted stockisinDne-quarter of the restricted stock units \este April 14, 2010, and the remaining restrictextk units
vest ratably every year thereafter until fully webbn April 14, 2013, subject to continued emplogtne

Award indicated is for an option to purchase 400,6Pares. Ongquarter of the option shares vested on FebruardB), and the remaining shares vest rat
each month thereafter until fully vested on Febyu8, 2013, subject to continued employment.

Award indicated is for 200,000 restricted stockisinDne-quarter of the restricted stock units weskEebruary 13, 2010, and the remaining restristedk units
vest ratably every year thereafter until fully \essbn February 13, 2013, subject to continued eynpémt.

Award indicated is for an option to purchase 90,8b8res. One-quarter of the option shares vest&tarber 14, 2010, and the remaining shares vistlya
each month thereafter until fully vested on Octab&r2013, subject to continued employment.

Award indicated is for 35,000 restricted stock sn®ne-quarter of the restricted stock units vasbotober 14, 2010, and the remaining restrictedkstinits
vest ratably every year thereafter until fully \essbn October 14, 2013, subject to continued enmpémt.

Award indicated is for 18,413 restricted stock sn®neguarter of the restricted stock units vest on Noveni5, 2011, and the remaining restricted stodts
vest ratably every six months thereafter untilyflested on November 15, 2014, subject to contiremegdloyment

Option Exercises and Stock Vested

The following table sets forth informaticegarding stock options and stock awards exercsedvested, respectively, for our Named
Executive Officers during the fiscal year ended &wgber 31, 2010.

Option Awards . Stock Awards
Number of Shares Valuarlj?(;a:hzed Number of Shares ReZI?zllé?j on
Acquired on Exercise Acquired on Vesting
Name (#) Exercise ($)(1) (#) Vesting ($) @
Paul A. Maritz 0 0 0 0
Mark S. Peel 213,54 10,071,69 144,40! 9,754,55i
Carl M. Eschenbac 136,12: 6,580,78 25,00( 2,039,501
Richard J. McAnift 45,00( 2,551,05! 58,75( 3,328,18!
T. Tod Nielser 174,99¢ 9,885,32: 50,00( 2,327,001
S. Dawn Smitt 26,24¢ 819,51! 8,75( 701,31
(1) Amounts represent the difference between the eseeprice and the fair market value of the VMwarmown stock on
the date of exercise for each option multipliedty number of options exercised on each such date.

(2)  Amounts represent the fair market value of VMwasemon stock, on the applicable vesting date, midtigy the

number of shares of restricted stock units vestedarh such date. Fair market value has been daetatrbased on the
closing price of VMware's common stock on the NY@&he vesting date, if the vesting date falls drading day, or if
the vesting date does not fall on a trading dag fitlst trading day immediately preceding the vegtiate. Amounts
shown do not represent proceeds from sales of Slaaopiired on vesting of stock awards and do mhitate that shares
were actually solc
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Pension Benefits
VMware does not provide pension benefitsgdNamed Executive Officers.
Nonqualified Deferred Compensation
VMware's Named Executive Officers are maviled with a nonqualified deferred compensatitamp
Potential Payments Upon Termination or Change in Cotrol

The information below describes the compé&an and benefits due to each of our Named Exes@ificers in the event of termination
of employment or a change in control under theunirstances described below. Except as noted belbuwnasted stock awards will
terminate upon any termination of employment. Tésted portions of all stock options generally renedercisable for a period of three
months following the date of termination unlessrigation is for cause, in which case any unexedcsteck options terminate immediately.

Voluntary Termination

A Named Executive Officer who voluntariBrininates employment is not entitled to any comagms or benefits other than those that
are paid to all employees upon any terminatiomopleyment.

Involuntary Termination For Cause

A Named Executive Officer whose employmisrierminated for cause is not entitled to any censation or benefits other than those
that are paid to all employees upon any terminatioemployment.

Involuntary Termination Without Cause or ResignatioFor Good Reason

Except as provided in their employment ofétters, a Named Executive Officer whose emplayni®involuntarily terminated without
cause or who terminates his or her employmentdodgeason is not entitled to any benefits othen tihose that are paid to all employees
upon any termination of employment. The employnuéfar letters for Ms. Smith and Mr. McAniff provider the acceleration of vesting of
one-half of the unvested equity awards grantetiémtin connection with their hiring in the eventirmfoluntary termination without cause or
termination of employment for good reason. The mion of any additional compensation and benefitsild be made at the discretion of the
Compensation and Corporate Governance Committee.

Change in Control

Our Named Executive Officers do not havangfe in control agreements. However, certain oiNamed Executive 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.

Mr. Nielsen's offer letter provides thath&re is a change in control of VMware, and wenteate his employment other than for caus
he terminates his employment for good reason duhad 2 months following the change in control,-badf of the unvested equity awards
granted to him in connection with his hiring wikdome fully vested.

Both Mr. McAniff's and Ms. Smith's offertiers provide that if there is a change in contfoVMware, and we terminate the officer's
employment other than for cause or the officer teates his
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or her employment for good reason during the 12thmofollowing the change in control, all unvestegigy awards granted to the officer in
connection with his or her hiring will become fulhgsted.

Death

Upon an employee's death, the employeersvsus will continue to receive the employee'séaalary for six months, and we will make
a $10,000 contribution to a tax-qualified educafiand in respect of each of the deceased emplogeat children. This benefit is provided
to all employees generally. For those employees hdid equity awards granted under our 2007 Plarhydting our Named Executive
Officers, unvested stock options and stock awaritismmediately vest and all options held by thepayee prior to his or her death will
remain exercisable for three years thereafter.

Disability

We do not have guidelines for providing gamsation or benefits upon an employee's disalmtitgr than providing the benefits that are
provided to all employees generally upon any teatiim of employment. For those employees who hqldtg awards granted under the 2
Plan, including our Named Executive Officers, ugdsstock options and stock awards will immediatedgt, and all options held by an
employee prior to his or her termination for didipwill remain exercisable for three years thdtea

Retirement

We do not provide any retirement benetteur Named Executive Officers, other than matcHi@g(k) plan contributions to the extent
that they are provided to all employees who paditg in our 401(k) plan. Effective July 2010, theximum matching contribution available
to all employees participating in our 401(k) plar$iL,000 per fiscal quarter.
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Potential Payments Table

The following table shows the potential pets and benefits that would have been provided tgrmination under each of the
scenarios discussed above if such termination bedreed on December 31, 2010. The actual amourits fmaid can only be determined at
the time of the termination of employment. Exclu@ded benefits of equal value provided to all empks; such as payments upon an
employee's death.

VMware In-the- VMware Value of
Money Value of Accelerated )
Cash Accelerated Stock Restricted Stock Total Value:
Severance Incremental
) Options (3) V) Units ($) @ Benefits ($)
Paul A. Maritz
Termination without Cause or
Resignation for Good Reas 0 0 0 0
Termination without Cause or
Resignation for Good Reason
following Change in Contrc 0 0 0 0
Death or Disability 0 64,643,83 4,365,741 69,009,58
Mark S. Peel
Termination without Cause or
Resignation for Good Reas 0 0 0 0
Termination without Cause or
Resignation for Good Reason
following Change in Contrc 0 0 0 0
Death or Disability 0 5,691,68 4,365,74i 10,057,43

Carl M. Eschenbac
Termination without Cause or
Resignation for Good Reas 0 0 0 0
Termination without Cause or
Resignation for Good Reason
following Change in Contrc 0 0 0 0
Death or Disability 0 5,724,66! 8,811,24i 14,535,91

Richard J. McAnift
Termination without Cause or
Resignation for Good Reas 0 4,035,06! 7,835,19. 11,870,26
Termination without Cause or
Resignation for Good Reason

following Change in Contrc 0 8,070,13! 15,670,38 23,740,52
Death or Disability 0 8,070,13! 20,036,13 28,106,27
T. Tod Nielser
Termination without Cause or
Resignation for Good Reas 0 0 0 0

Termination without Cause or
Resignation for Good Reason

following Change in Contrc 0 6,913,84. 6,668,251 13,582,09
Death or Disability 0 13,827,68 17,702,24 31,529,93
S. Dawn Smitt
Termination without Cause or
Resignation for Good Reas 0 1,398,05! 1,166,94. 2,565,00:

Termination without Cause or

Resignation for Good Reason

following Change in Contrc 0 2,796,11 2,333,88 5,130,00
Death or Disability 0 2,796,111 3,970,98 6,767,101

1) Represents the aggregate value of the accelem@itiaasting of the executive's unvested stock ogtitkased on the
spread between the closing price of our commorkg®88.91) on the NYSE on December 31, 2010 andtibek optior
exercise prices.

2 Represents the aggregate value of the accelemitioasting of the executive's unvested restrictedksunits, based on
the closing price of our common stock ($88.91)lemNYSE on December 31, 20:
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Indemnification Agreements and Director and Officerlnsurance

Our certificate of incorporation and bylagenerally provide for mandatory indemnificationdafectors and officers to the fullest extent
permitted by law. We have also entered into indéication 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.
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COMPENSATION AND CORPORATE GOVERNANCE COMMITTEE REP ORT

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

The Compensation and Corporate Governaooen@ttee of VMware, Inc. has reviewed and discuskedCompensation Discussion and
Analysis required by Item 402(b) of Regulation Svkh management and, based on such review andsdiens, the Compensation and
Corporate Governance Committee recommended todhedBf Directors that the Compensation Discusaimh Analysis be included in this
proxy statement.

COMPENSATION AND CORPORATE
GOVERNANCE COMMITTEE

David N. StrohmChair

Michael W. Brown

Dennis D. Powel
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DIRECTOR COMPENSATION

The Compensation and Corporate Governaooen@ttee evaluates the appropriate level and fdroompensation for non-employee
directors at least annually and recommends chaongée Board of Directors when appropriate. Du2@d.0, non-employee directors were
eligible for the following compensation:

. an annual retainer fee of $50,000 (increased frét@P0 as of our 2010 Annual Meeting on May 21,801

. additional annual compensation of $25,000 for thaiCof the Audit Committee;
. additional annual compensation of $12,500 for estber member of the Audit Committee;
. additional annual compensation of $20,000 for thaiCof the Compensation and Corporate Governancentttee and the

Chair of the Mergers and Acquisitions Committeed an

. an additional annual compensation of $10,000 fohedsher member of the Compensation and Corporate@ance
Committee and the Mergers and Acquisitions Comitte

We also reimburse our directors for reabtmaxpenses in connection with performing thelfeduas directors, such as attendance at
Board of Directors and committee meetings.

In addition, during 2010, non-employee dioes were eligible to receive the following equifyants:

. initial grants of 12,000 stock options and 2,00€tnieted stock units upon commencement of serviceuw Board of Directors,
both awards vesting in annual installments overyears; and

. annual grants of 6,000 stock options and 2,000icestl stock units to continuing non-employee dives, vesting in quarterly
installments over one year.

Effective as of our 2011 Annual Meetingnremployee directors will be eligible for the follavwg annual compensation and equity gr

. an annual retainer fee of $50,000;

. additional annual compensation of $25,000 for cottemichairs;

. additional annual compensation of $20,000 for cottemivice chairs;

. additional annual compensation of $15,000 for otleenmittee members; and

. an annual restricted stock unit grant equal tcaatgvalue of $250,000, calculated using a 45-dajirtg average.

The Compensation and Corporate Governaoncen@ttee has adopted stock ownership guidelinesdonon-employee directors. Under
the guidelines, each non-employee director whoiveseequity grants from us is required to hold 8,8Bares of our Class A common stock.
If a director does not yet meet the holding requizat, the director must hold an amount of sharesldq 50% of the net shares acquired
from us as compensation for director services. Ab®date of this proxy statement, the holdingsaxth non-employee director are sufficient
to comply with this policy.

We do not provide compensation to Mr. Twmil Mr. Goulden for their service on our Boardakctors because they are officers of
EMC. Additionally, Ms. James, who was initially eled to our Board of Directors after being desigddor her position pursuant to an
agreement we entered into with Intel in connectidth Intel Capital's investment in us, has electetto receive compensation for her ser
on our Board of Directors. Accordingly, Mr. Tuchls. James and Mr. Goulden are not subject to theksiwnership guidelines established
for our non-employee directors.
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The table below summarizes the compensatiich by us to non-employee directors for the figear ended December 31, 2010:

Option Restricted Stock
Fees PaidV) Awards @ Unit Awards @ Total

Name ($) ($) (%) (%)
Joseph

M.

Tucci

@®) 0 0 0 0
Michael

W.

Brown

(4)(5)(6)

) 81,16: 108,23t 120,68(  310,08(
John R.

Egan

(6O 66,16. 108,23t 120,68(  295,08(
David I.

Gouldt

®) 0 0 0 0
Renee J

James

@) 0 0 0 0
Dennis

D.

Powell

QIO 68,66. 108,23t 120,68( 297,58(
David N.

Strohn

3)(G)(6)

™ 76,16¢ 108,23 120,68(  305,08!

1) Includes annual retainer for service on our BodrDicectors (annual retainer was increased from, @30
to $50,000 as of our 2010 Annual Meeting on May2Z11,0) and additional amounts, as applicable, for
committee membership and service as committee.chair

(2)  Amounts shown represent the grant date fair vatoegputed in accordance with ASC Topic 718 of the
stock options and restricted stock unit grantis table, rather than an amount paid to or redlinethe
director. The fair market value of these awardshaaen determined based on assumptions set forth in
Note J to our audited financial statements forfibeal year ended December 31, 2010, included in ou
Annual Report on Form 10-K filed with the SEC orbRery 28, 2011.

The table below shows the aggregate numbers ofste®/Mware stock awards and option awards
outstanding for each n-employee director as of December 31, 2(

Number of Number of
Securities Securities
Underlying Underlying
Unvested Unexercised Unexercised
Restricted Stock Options Options
Name Unit Awards Exercisable  Unexercisable
Joseph
M.
Tucci 0 0 0]
Michael
W.
Browi 1,00C 15,00( 3,00(
John R.
Egan 1,00( 15,00( 3,00(
David I.
Goulc 0 0 0
Renee .

Jame 0 0 0



(3)
(4)
(5)
(6)

(7)

Dennis

D.

Powe 1,00(C 27,00( 3,00(
David

N.

Strohi 1,00(C 15,00( 3,00(¢

Member of the Mergers and Acquisitions Committee.

Member of the Audit Committee.

Member of the Compensation and Corporate Govern@onoemittee.

Mr. Brown is the Chair of the Audit Committee; MEgan is the Chair of the Mergers and Acquisitions
Committee; Mr. Strohm is the Chair of the Compeiosaand Corporate Governance Committee and
Mr. Powell is Vice Chair of the Audit Committee.

On May 21, 2010, each of Messrs. Brown, Egan, Paamel Strohm was granted a stock option to
purchase 6,000 shares, with a grant date fair wa#l$408,236 and an award of 2,000 restricted stwits

with a grant date fair value of $120,680, in eaabec computed in accordance with ASC Topic 718, as
described in footnote (2) to this tah
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REVIEW AND APPROVAL OF TRANSACTIONS WITH RELATED PE RSONS

From time to time, we may enter into tramigens in which "related persons” (as defined @mt404 of Regulation S-K adopted by the
SEC under the federal securities laws) could bengeeto have a direct or indirect material interB&lated persons include our directors and
executive officers, their immediate family membensl stockholders beneficially owning more than feeecent of either class of our comn
stock. We may enter into such transactions in tdeary course of business in connection with tesigh, development, marketing, sales and
distribution of our products and in the administmatand oversight of our business operations.

We have adopted a written policy and pracesl for the review, approval and ratification mafisactions involving related persons. We
recognize that transactions with related personspnesent potential or actual conflicts of interesain appearance of impropriety.
Additionally, such transactions must be fair taruaccordance with applicable Delaware corporate kccordingly, as a general matter, it is
our policy to closely assess and evaluate traractvith related persons. Our policy provides thaisactions with related persons are
subject to review by our Audit Committee.

The policy covers all transactions, arrangets or relationships (or any series of similansactions, arrangements or relationships), in
which we or any of our subsidiaries is or will bpaticipant, in which the amount involved exce#ti20,000 and in which any related person
has or may have a direct or indirect material ggerAn investor may obtain a written copy of §hidicy by sending a request to Attention:
Legal Department, VMware Inc., 3401 Hillview Avenutalo Alto, California 94304.

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

TRANSACTIONS WITH RELATED PERSONS
Our Relationship with EMC Corporation

Prior to our IPO in August 2007, we opedads a wholly-owned subsidiary of EMC. EMC contiatie be our majority stockholder and
we are considered a "controlled company" undeNW&E Rules. EMC has the power, acting alone, to@mpany 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 outstandégres 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 for us to authorizawmber of significant actions.

As described itOur Board of Directors and NomineetsWo members of our Board of Directors are execubifficers of EMC. The
Chairman of our Board, Joseph Tucci, is the ChairrRaesident and Chief Executive Officer of EMC @alid Goulden is the Executive
Vice President and Chief Financial Officer of EMC.
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Overview

We operated as a wholly owned subsidiargM{C from January 2004 to August 17, 2007, theiotpslate of our IPO. In April 2007, we
declared an $800 million dividend to EMC in therfoof a note payable. The note matures in April 284@ bears an interest rate of the 90-
day LIBOR plus 55 basis points (0.85% as of Decear3tie2010), with interest payable quarterly irears, commencing June 30, 2007. The
interest rate on the note payable resets quartertybusiness days prior to the first day of eastal quarter. We may repay the note, without
penalty, at any time commencing July 2007. In Au@@97, we used a portion of the net proceeds fsamPO of Class A common stock to
repay to EMC $350 million of this note payable 2010, we recorded $4.1 million of interest expemedated to the note in our financial
statements.

Subsequent to our IPO, we continue to bagrity-owned and controlled subsidiary of EMCy oesults of operations and financial
position are consolidated with EMC's financial staénts, we continue to receive various adminisgaervices from EMC, we have entered
into agreements regarding EMC's and our intelldgit@perty and real estate and we and EMC sell g@odl services as vendors to one
another. Additionally, in geographic areas wherehaee not established our own subsidiaries, weraonivith EMC subsidiaries for support
services and EMC employees who are managed byessoipnel. As described further below, our relatigmsvith EMC includes the
following aspects:

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

. A master transaction agreement entered into witlCEViconjunction with our IPO, together with anailf agreements,
governs our post-IPO business relationship with EMC

. We contract for certain services from EMC subsid&im geographic regions where we do not havd kg#ties established.

. We transact ongoing business with EMC pursuanéttain ordinary course agreements.
As reported in our 2010 Annual Report onnrd.0-K filed with the SEC on February 28, 201 1ridg 2010:

. We acquired certain software product technologyexqertise from EMC's lonix IT management busiriesgash
consideration of $175.0 million. EMC retained tbhaik brand and continues to offer customers theycts acquired by
VMware, pursuant to the ongoing reseller agreerhetween us and EMC. During 2010, we also paid $a0lléon of the total
of up to $25.0 million in contingent amounts thatynbe payable to EMC by the end of the second ansavy of the transfer,
depending upon the achievement by EMC of certaiamee milestones. The amount was recorded as ati@dtio the capital
contribution from EMC.

. We incurred expenses of $66.4 million for costaimed by EMC for our direct benefit, such as reataries and benefits.
These costs include an estimated arm's-length nnark-

. We paid income taxes to EMC of $5.1 million for gartion of EMC's consolidated federal income tayessuant to our tax
sharing agreement with EMC, described further beldnder the same tax sharing agreement, EMC pa&2smillion in
2010 for a refund of an overpayment related tocthresolidated federal and state income taxes fofighal year ended
December 31, 2008. The difference between incomestealculated on a separate return basis and etaxes calculated
within EMC's consolidated, combined and unitarymnes is presented as a component of our stockileguity. The amount
presented as a component of our stockholders'yefjain the tax sharing arrangement was recordexhascrease in
stockholders' equity of $6.5 million. Additionallggs of December 31, 2010, we had
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$144.3 million of income taxes receivable due fl@eMC, which is included in other current assets onamnsolidated balance

sheets.
. We recognized professional service revenue of $60lldn for services provided to EMC customers.
. We recognized revenue from server and desktop ptedund services purchased by EMC for internalofig.1 million.
. We purchased $18.4 million of storage systems aftd/iare and consulting services from EMC.
. Pursuant to a reseller arrangement with EMC, EM@dies our products and services with EMC's hardwatesells them to

end users. In 2010, we recognized revenues of $4Blibn from products and services sold pursuardur reseller
arrangement with EMC.

. Cash proceeds from the exercise of EMC options yeldMware employees paid to EMC were $12.4 million

. In the fourth quarter of 2010 and the first quaae2011, we made additional investments in a jeertture with EMC and
Cisco. We have a minority ownership interest injdiet venture. For more information, se&Vestment in Joint Venture with
EMC and Ciscd below.

EMC as our Controlling Stockholder

As of the close of business on March 31,12EMC owned approximately 79.76% of our commatlsi{approximately 28.34% of our
Class A common stock and 100% of our Class B comstaek) and controlled approximately 97.29% of ¢benbined 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 béllable to direct the election of all the memlzérsur Board of Directors and exercise
control over our business and affairs, including daterminations with respect to mergers or othsiiess combinations involving us, the
acquisition or disposition of assets, the incuresotindebtedness, the issuance of any additimrahton stock or other equity securities, and
the payment of dividends with respect to our comstogk. Similarly, EMC or its successor-in-intered@t have the power to determine
matters submitted to a vote of our stockholderdavit the consent of our other stockholders, willehthe 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 majoritycitioolder arise from being the sole holder of owasSIB common stock, which has certain
voting rights greater than the voting rights of @liass A common stock. Holders of our Class B comstock are entitled to ten votes per
share of Class B common stock on all matters eXoephe election of our Group Il directors, in whicase they are entitled to one vote per
share, whereas holders of our Class A common steekntitled to one vote per share of Class A comstock in all cases. The holders of
Class B common stock, voting separately as a cms%ntitled to elect 80% of the total numberiodéators on our Board of Directors that we
would have if there were no vacancies on our Bo#fldirectors at the time. These are our Groupéctors. The holders of Class A common
stock and the holders of Class B common stockngdtigether as a single class, are entitled td elecremaining directors, which at no time
will be less than one director—our Group Il dirg¢sd. Accordingly, the holders of our Class B conmstock currently are entitled to elect 7
of our 8 directors. If EMC transfers shares of 6lass B common stock to any party other than aesswe-in-interest or a subsidiary of EMC
(other than in a distribution to its stockholdensler Section 355 of the Code, or in transfers falhg such a distribution), those shares will
automatically convert into Class A common stock: $@long as EMC or its successor-in-interest Heiadlfy owns shares of our common
stock representing at least a
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majority of the votes entitled to be cast by th&dbos of outstanding voting stock, EMC will be ahideelect all of the members of our Boari
Directors.

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

. consolidate or merge with any other entity;

. acquire the stock or assets of another entity aeex of $100 million;

. issue any stock or securities except to our sudnsédi or pursuant to our employee benefit plans;

. establish the aggregate annual amount of sharesaydssue in equity awards;

. dissolve, liquidate or wind us up;

. declare dividends on our stock;

. enter into any exclusive or exclusionary arrangaméth 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 arporation or bylaws.

Beneficial ownership of at least 80% of thial voting power and value of our outstandinghomon stock is required in order for EMC
continue to include us in its consolidated groupféaleral income tax purposes (the "ConsolidatenLi@1), and beneficial ownership of at
least 80% of the total voting power is requireaider for EMC to effect a tax-free spin-off of usaertain other tax-free transactions. We
have been included in EMC's consolidated groupJi&. federal income tax purposes. We have agregddhso long as EMC or its
successor-in-interest continues to own greater Bt of the voting control of our outstanding conmsock, we will not knowingly take or
fail to take any action that could reasonably beeexed to preclude EMC's or its successor-in-isterability to undertake a tax-free spin-off.

In order to address potential conflictsntérest between us and EMC with respect to cotpapportunities that are otherwise permitted
to be undertaken by us, our certificate of incogtion 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 thobewr officers, directors and stockholders in
connection with our relationship with EMC. In gealethese provisions recognize that, subject tdithiéations related to our technology and
product development and marketing activities, we BMC may engage in the same or similar businebgtaes and lines of business, may
have an interest in the same areas of corporateriypities and will continue to have contractuad &usiness relations with each other. It is
also contemplated that officers and directors ofEMay also serve as officers and directors of VMavand vice versa.

Our certificate of incorporation providésit, subject to the limitations related to our temlbgy and product development and marketing
activities, EMC will have no duty to refrain from:

. engaging in the same or similar business activardses of business as us;
. doing business with any of our clients or customers
. employing or otherwise engaging any of our officer&mployees.

Our certificate of incorporation providést if EMC acquires knowledge of a potential tranige or matter which may be a corporate
opportunity for both us and EMC, EMC will have no
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duty to communicate or present such corporate appity to us, and we will, to the fullest extentrpétted by law, renounce any interest or
expectancy in any such opportunity and waive aaincthat such corporate opportunity be presentest&MC will have satisfied its
fiduciary duty with respect to such a corporatearpmity and will not be liable to us or our stooktters for breach of any fiduciary duty as
our stockholder by reason of the fact that EMC @&eguwr seeks the corporate opportunity for itsditects that corporate opportunity to
another person or does not present that corpopgitertunity to us.

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

. where an opportunity is offered to a VMware diredtout not an officer) who is also a director ofiedr of EMC, VMware will
be entitled to pursue such opportunity only whepressly offered to such individual solely in hishar capacity 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 suchvitthial 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@Mware will be entitlec
to pursue such opportunity unless expressly offezdtle individual solely in his or her capacitysasEMC director; and

. where one of our officers or directors, who alsawes as a director or officer of EMC, learns ofodemtial transaction or matter
that may be a corporate opportunity for both usBRIL in any manner not addressed in the forego@sgdptions, such
director or officer will have no duty to communieair present that corporate opportunity to us aifichat be liable to us or ol
stockholders for breach of fiduciary duty by reasbihe fact that EMC pursues or acquires that@aie opportunity for itsel

The foregoing limitation of liability prosions are not intended to be an allocation of cafeoopportunities between us and EMC. For
purposes of our certificate of incorporation, "amgite opportunities” are limited to business oppaties permitted by the provisions related
to our technology and product development and ntisdk@ctivities and, subject to this limitationclnde business opportunities which we
financially able to undertake, which are, from thwture, in our line of business, are of practahlantage to us and are ones in which we
have an interest or a reasonable expectancy, amtigh, by embracing the opportunities, the seféiast of EMC or its officers or directors
will be brought into conflict with our self-interes

The corporate opportunity provisions in oartificate of incorporation will continue in etfeuntil the later of (1) EMC or its successor-
in-interest ceasing to beneficially own 20% or mof¢he outstanding shares of our common stock(2nthe date upon which no VMware
officer or director is also an officer or direcmfrEMC or its successor-in-interest. The vote deast 80% of the votes entitled to be cast are
required to amend, alter, change or repeal theg®aie opportunity provisions.
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Master Transaction Agreement and Ancillary Agreentsn

At the time of our IPO, we and EMC enteireid certain agreements governing various inteniith @hgoing relationships between us.
These agreements include:

. a master transaction agreement;

. an administrative services agreement;
. a tax sharing agreement;

. an insurance matters agreement;

. an employee benefits agreement;

. an intellectual property agreement; and
. real estate agreements.

The agreements summarized below were &itedxhibits to the registration statement relatiingur IPO. You are encouraged to read the
full text of these material agreements. We entérexlthese agreements with EMC in the context afrelationship with EMC as our parent
and controlling stockholder. The prices and otbems of these agreements were designed to be tnisigth the requirements of
Section 482 of the Code and related U.S. TreasaguRtions with respect to transactions betweetadlparties.

Master Transaction Agreement

The master transaction agreement contapgkovisions relating to our ongoing relationsiigh EMC. Unless otherwise required by
the specific provisions of the agreement, the mastasaction agreement will terminate on a daa¢ ighfive years after the first date on wk
EMC ceases to own shares representing at leaso20U 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 agreemethie aequest of EMC, we will use our reasonabkt béforts 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 twegistrations in any calendar year. We also pro&iEC with "piggy-back” rights to
include its shares in future registrations by uswfsecurities under the Securities Act. Thereiéimit on the number of these "piggy-back"
registrations in which EMC may request its shaeembluded.

EMC may not transfer its registration rggbther than to an affiliate. EMC's registratiaghts will terminate on the earlier of the date on
which EMC has sold or transferred all of its sharesur common stock deemed "restricted securitiesfur common stock held by EMC
may be sold without restriction pursuant to Ruléd dfithe Securities Act.

We have agreed to cooperate in these rafigis and related offerings. All expenses payabt®nnection 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.
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Future Distributions. Additionally, we have agreed to cooperate uatexpense, with EMC to accomplish a distributigrC 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 modifgltange the terms of the distribution, which ccudde the effect of accelerating or
delaying the timing of the distribution.

Anti-Dilution Option. Pursuant to the master transaction agreementawe granted EMC a continuing right to purchasenfus share
of Class A common stock and Class B common sto&iramarket value as determined in accordance thighagreement in order to maintain
EMC's respective percentage ownership interestsiirClass A common stock and Class B common swlébfing our IPO. This option me
not be exercised by EMC in connection with anyas&e by us of any shares pursuant to any stoc&roptiother executive or employee
compensation plan, except where such issuance waulkk EMC's percentage ownership of common stofakltbelow 80.1%.

Restrictive Covenants. Under the master transaction agreement, we &greed to obtain the consent of the holders ofatass B
common stock prior to taking certain actions, idahg those set forth above as requiring approvekuwour certificate of incorporation.

Indemnification. The master transaction agreement providesrémseindemnities that generally will place the fin&l responsibility
on us and our subsidiaries for all liabilities asated with the current and historical VMware besis and operations, and generally will place
on EMC the financial responsibility for liabilitiesssociated with all of EMC's other current anddnisal businesses and operations, in each
case regardless of the time those liabilities afite master transaction agreement also contadesrinification provisions under which we
and EMC each indemnify the other with respect eabhes of the master transaction agreement ongrgdmpany agreement.

In addition to the general indemnificatmisligations described above relating to the curasmt historical VMware and EMC businesses
and operations, we and EMC have agreed to crogsgrinily each other against liabilities arising framy misstatements or omissions in one
another's SEC filings and from information eaclu®provides to the other specifically for inclusiarthe other party's annual or quarterly
reports, but only to the extent that the informagi@rtains to the party providing the informatiarits business or to the extent the party filing
the SEC report provides the party supplying therimiation with prior written notice that the infortian will be included in its annual or
quarterly reports and the liability does not reédin the action or inaction of the party filingetheport.

Accounting Matters; Legal Policies.Under the master transaction agreement, wesddoeuse 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 finarqumigition (determined in accordance with GAAP cstasitly applied). We also agreed to use
our reasonable best efforts to complete our auditprovide EMC with all financial and other infortitan on a timely basis such that EMC
may meet its deadlines for its filing annual andrerly financial statements.

Additionally, for as long as EMC is providi us with legal services under the administradimevices agreement, the master transaction
agreement will require us to comply with all EMClipes and directives identified by EMC as crititallegal and regulatory compliance and
to not adopt legal or regulatory policies or dirge$ inconsistent with the policies identified bME.
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Administrative Services Agreement

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

The initial term of the administrative seps agreement expired on September 30, 2007 dedds<xautomatically for additional three-
month terms unless terminated by one of the paiiEshave the right to terminate any of the ses/fm®vided by EMC under the
administrative services agreement at any time (@g@oday prior written notice of termination to EMC.

Furthermore, we have agreed in the admatige services agreement that we will be respdaddy, and will indemnify EMC with
respect to, our own losses for property damagesgmal injury in connection with the services pded, except to the extent that such losses
are caused by the gross negligence, breach, thdfawillful misconduct of EMC. As of December 21010, we provide most of the servi
subject to the Administrative Services Agreemenbiarselves. However, the agreement has not besinted and remains in effect.

Tax Sharing Agreement

We have been included in the Consolidatemli® as well as in certain consolidated, combinedghitary groups that include EMC and
certain of its subsidiaries (a "Combined Group')dtate and local income tax purposes. We ent@tedii new tax sharing agreement that
became effective upon consummation of our IPO. (Runtsto the tax sharing agreement, we and EMC génevill make payments to each
other such that, with respect to tax returns fortamxable period in which we or any of our subgigigare included in the Consolidated Gr
or any Combined Group, the amount of taxes to It lpaus is determined, subject to certain adjustsieas if we and our subsidiaries
included in the Consolidated Group or Combined @riled our own consolidated, combined or unitaxy teturn. EMC prepares pro forma
tax returns for us with respect to any tax retiledfwith respect to the Consolidated Group or @oynbined Group in order to determine the
amount of tax sharing payments under the tax shagneement. We are responsible for any taxesreghect to tax returns that include only
us and our subsidiaries. During the first quarfe2ai1, we amended the tax sharing agreement tod@dhat intercompany payments due to
one another under the tax sharing agreement waeutddde on a quarterly, rather than annual, basis.

EMC is primarily responsible for controbfimnd contesting any audit or other tax proceedliitly respect 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 Grauppkriods in which EMC owned at least 80% of titaltvoting power and value of our
outstanding stock. EMC, during any part of a coidsted return year, is liable for the tax on thasmidated return of such year, except for
such taxes related to (i) our separate tax ligtalitd (i) our business and operations, of such ged for any subsequently determined
deficiency thereon. Similarly, in some jurisdictioreach member of a consolidated, combined ormnyrgt@up for state, local or foreign
income tax purposes is jointly and severally lidblethe state, local or foreign income tax lialjilof each other member of the consolidated,
combined or unitary group. Accordingly, althougk tax sharing agreement allocates tax liabilitesveen us and EMC, for any period in
which we were included in the Consolidated Group @ombined Group,
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we could be liable in the event that any incomeliebility was incurred, but not discharged, by arlger member of the Consolidated Group
or a Combined Group.

Our and EMC's respective rights, respofigés and obligations with respect to any possggm-off of our stock to EMC stockholders
are set forth in the tax sharing agreement. If BEM&Ce to decide to pursue a possible spin-off, wetegreed to cooperate with EMC and to
take any and all actions reasonably requested bg EMonnection with such a transaction. We hase afjreed not to knowingly take or fail
to take any actions that could reasonably be egpdotpreclude EMC's ability to undertake a taxefspin-off. In the event EMC completes a
spin-off, we have agreed not to take certain astisaoch as asset sales or contributions, merdeck, issuances or stock sales within the two
years following the sp-off without first obtaining the opinion of tax cosel or an Internal Revenue Service ruling to ffecethat such
actions will not result in the spin-off failing tualify as a tax-free spin-off. In addition, we geally would be responsible for, among other
things, any taxes resulting from the failure opasoff to qualify as a tax-free transaction to theéent such taxes are attributable to, or result
from, any action or failure to act by us or certeiansactions involving us following a spin-off aagbercentage of such taxes to the extent
such taxes are not attributable to, or do not tésarh, any action or failure to act by either usEdC.

Insurance Matters Agreement

We also entered into an insurance matggmseanent with EMC in conjunction with our IPO. Ruast to the insurance matters agreen
EMC maintains insurance policies covering, andlierbenefit of, us and our directors, officers amployees. The insurance policies
maintained by EMC under the insurance matters ageaeare comparable to those maintained by EMCcawmdring us prior to our IPO.
Except to the extent that EMC allocates a portibiisansurance costs to us, we must reimburse EMGhe 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 artioacagainst VMware in connection with EMC's mairaace of insurance coverage for
including as a result of the level or scope of ersyrance, the creditworthiness of any insuranceerathe terms and conditions of any
policy, or the adequacy or timeliness of any not@an 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 ogeduct of EMC in connection with the
insurance matters agreement or the related insaifaolicies.

The term of the insurance matters agreemiinéxpire on a date which is 45 days after tiagedupon which EMC owns shares of our
common stock representing less than a majorith@f/btes entitled to be cast by all holders ofaammon stock.

Employee Benefits Agreement

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

Intellectual Property Agreement

The terms of the intellectual property &gnent formalize the relationship between us and BN respect to our use of certain EMC
source code and associated intellectual propeaghtsj as well as EMC's use of certain VMware souooxie and associated intellectual
property rights.
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Under the terms of the intellectual propagreement, we and EMC fully release one anotieen tlaims resulting from any acts of
infringement that might have occurred prior to tla¢e our IPO was completed. Going forward, EMC piifivide to us license rights under
certain source code and associated intellectuglgpty rights to design, develop, distribute, seand support our existing products, as well
as any updates, upgrades and future versions & fhimducts, and the implementation of interopétatetween future VMware products
and EMC products. These rights exclude our ahitityse EMC's intellectual property to create cartgpes of products.

We, in turn, will provide to EMC licensehits under certain source code and associatetkeitted] property rights to design, develop,
distribute, service and support EMC's existing piatgl, any updates, upgrades and future versiotiosé products, as well as EMC's future
products. These rights exclude the ability of EMQse our intellectual property to create certgires of products. The scope of the patent
rights we provide to EMC and the scope of produdts which EMC may use our intellectual propertyhis will be initially narrowed at su
time as EMC no longer owns 50% of our common staok, further narrowed at such time as EMC no loogars 20% of our common
stock. The scope of products with which EMC may aiseintellectual property rights will also be nared if there is a change in control of
EMC at such time as EMC no longer owns 50% of ammon stock. EMC will indemnify us for any lossesiag out of any use by EMC «
the intellectual property rights we provide to EM@der the intellectual property agreement, and vilendemnify EMC for any losses
arising out of any use by us of the intellectuaparty rights EMC provides to us under the inteéllat property agreement.

Real Estate Agreements

We entered into a real estate license aggaewith EMC in conjunction with our IPO. The resttate license agreement governs the
terms under which we may use the space we shateyidircontinue to share, with EMC at certain prdjees that EMC currently leases. The
real estate license agreement did not materiabiyngh other arrangements we have with EMC relatstidced space or the amounts we are
charged for use of such space.

Support from EMC Subsidiaries in Certain GeographiRegions

Prior to our IPO, we had entered into sevagreements with EMC with respect to internationarketing, call center support, and
research and development services. EMC has countitauygrovide these services to us following our iRdsuant to these agreements and
similar subsequent arrangements. In certain cirtamess where we do not have an established letigl, &EMC employees managed by our
personnel have provided services on our behalf.

We have entered into various geographiesdlgcific marketing services agreements with ae@dEMC's subsidiaries. During 2010,
these agreements involved the following countegentina, Australia, Belgium, Brazil, Chile, Colbim, the Czech Republic, Dubai,
Finland, France, India, Italy, Portugal, Korea, Embourg, Malaysia, Mexico, the Netherlands, Newl@we$ Norway, Poland, Russia, South
Africa, Spain, Switzerland, Taiwan, Turkey and @ditArab Emirates. The terms of these agreementsuasgantially similar and under such
agreements, the signing EMC subsidiaries have ddoeprovide us, upon our request, with servicesiticlude promoting our products,
developing our customer base, and acting as atidats certain customers. Under the provisions efareements, we are charged by such
EMC subsidiaries in performing services under tteegeements. EMC subsidiaries provided these svicus on similar terms before such
time as we entered into written agreements. Theesgents are effective until terminated by eithetypapon 30 day written notice.
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Ongoing and Ordinary Course of Business Agreements

In 2010, we entered into various softwarerising and support agreements with EMC covethegourchase of approximately
$23.2 million in VMware products and services by ENbr its internal use and approximately $1.6 miillin EMC products and services by
VMware for our internal use. Additionally, durin@20, pursuant to reseller arrangements between \fdard EMC, EMC entered into
agreements with third party customers for theichase of VMware products and professional serwiddsan aggregate value of
approximately $164.5 million.

We also entered into various licensinghtetogy and marketing partnering agreements withCEMring 2010 relating primarily to
furthering the interoperability of our respectieehnologies. These agreements provided for deploiyofeahe internal resources of both
companies with an estimated value in excess of $l®n.

Asset Acquisition from EMC

In April 2011, we entered into an agreenwith EMC to acquire certain assets relating to E8M@ozy cloud-based data storage and
datacenter services, including certain datacestgzta and a license to certain intellectual prgpéost approximately $8.8 million. We also
entered into an operational support agreementBMIC pursuant to which we will take over respondipilor operating the Mozy service on
behalf of EMC. We will hire all of the approximage350 Mozy employees and, pursuant to the supppeteament, costs incurred by us to
support EMC's Mozy services, plus a mark-up intengeapproximate third-party costs, will be reimied to us by EMC. EMC retains
ownership of the Mozy business and its remainirsgsand continues to be responsible to Mozy cua®for Mozy products and services.

Investment in Joint Venture with EMC and Cisco

Since the start of 2010, we have investeddditional $11.1 million as part of our minoribterest in VCE LLC (formally Acadia
Enterprises, LLC), a joint venture between EMC &mgto formed in 2009. EMC and Cisco are the leadstors in VCE, which is focused
accelerating customer build-outs of informatiorntemlogy infrastructures through end-to-end enabfdgrogservice providers and large
enterprise customers. During the period, we al$ered into an agreement with VCE to enable thenesell VMware products on a non-
exclusive basis.

Other Transactions with Related Persons

Based on our review of public filings, welibve that Cisco held 6,500,000 shares of ourd<CAasommon stock, representing, as of
March 1, 2011, 5.49% of our Class A common stoplkyaximately 1.55% of our total outstanding comrmstock and less than 1% of our
total voting power.

We have in the past done business, andceipeontinue to do business, with Cisco, inclgdis subsidiaries, on a regular, arm's-length
basis, on the same or similar terms as would betieggd with unrelated third parties. During 206th we and Cisco engaged in purchases
of products and services from each other and it ether royalties for integration of each otherthnology in product sales to third party
end users. All such transactions with Cisco werthénordinary course of business on the same dlasitarms as would be negotiated with
unrelated third parties.

In addition, from time to time, we may plase or sell goods and services in the ordinaryseoof business with financial institutions
that beneficially own 5% or more of our Class A enan stock. We have in the past done business,qreteto continue to do business, v
entities affiliated with UBS AG, FMR LLC and Prud& Financial, financial institutions that repatte public filings that they beneficially
owned 5% or more of our Class A common stock duailhgr a portion of 2010, on a regular, arm's-tbrigasis, on the 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 et deemed to be "soliciting material," to be "fll@dth the SEC or be subject to
Regulation 14A or Regulation 14C (other than asvted in Item 407 of Regulatior-K) or to the liabilities of Section 18 of the Setes
Exchange Act of 1934, and shall not be deemed todoeporated by reference in future filings wittetSEC except to the extent that VMw
specifically incorporates it by reference into acdment filed under the Securities Act of 1933 erSkecurities Exchange Act of 1934.

The Audit Committee has reviewed and disedsvith VMware's management and Pricewaterhouge€ed.LP the audited
consolidated financial statements of VMware corgdim VMware's Annual Report on Form 10-K for th @ fiscal year. The Audit
Committee has also discussed with Pricewaterhous@e LLP the matters required to be discussedAs/$0. 61, as amended (AICPA,
Professional Standarc, Vol. 1. AU section 380), as adopted by the PuBlienpany Accounting Oversight Board in Rule 3200T.

The Audit Committee has received and reethe written disclosures and the letter fromdwiaterhouseCoopers LLP required by
applicable requirements of the Public Accountingfight Board regarding PricewaterhouseCoopersd ¢dthmunications with the Audit
Committee concerning independence, and has distuste PricewaterhouseCoopers LLP its independémee VMware.

Based on the review and discussions reféaor@bove, the Audit Committee recommended tdBiberd of Directors that the audited
consolidated financial statements be included inWéve's Annual Report on Form 10-K for its 20104disgear for filing with the Securities
and Exchange Commission.

Submitted by the Audit Committee

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

To be eligible for inclusion in VMware'sgay statement for the 2012 Annual Meeting of Stadélbrs, stockholder proposals must be
received at VMware's principal executive officeslaer than December 14, 2011. Stockholder propadaduld be addressed to: Attention:
Legal Department, VMware Inc., 3401 Hillview Aventalo Alto, California 94304, or sent via facsienib the attention of the Legal
Department at (650) 427-5023.

ADVANCE NOTICE PROCEDURES

Under our bylaws, nominations for a direct@my be made only by the Board of Directors, ainatng committee of the Board of
Directors, a person appointed by the Board of inecor by a stockholder entitled to vote who helésdred notice to the Secretary; Legal
Department at the principal executive offices of Wste (containing certain information specifiedhe tylaws) (i) not less than 90 days nor
more than 120 days prior to the anniversary dateepreceding year's annual meeting, or (ii) é 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 annualtimg®r as otherwise brought before the annual mgédty 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) withime periods prior to the meeting
specified in the preceding sentence. In each stsekholders must also comply with the procedwrglirements in our bylaws.

Any holder of our Class A common stock wtishes to bring a proposal or nominate a persoelfution to the Board of Directors at
VMware's 2012 Annual Meeting of Stockholders musijrle written notice of the proposal or nominattor’Mware's Secretary; Legal
Department, at our address specified above, oftardanuary 26, 2012 and no later than Februarg@b2.

Our bylaws also provide that until suchdithat EMC ceases to hold at least a majority ®ibiting power of our Class A common sti
and Class B common stock voting together as aesiclgss, EMC shall be entitled to propose busiteebs considered at any meeting of
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 apartfie requirements that a stockholder must nmeetder to have a stockholder proposal
included in VMware's proxy statement under Rule-844d the Securities Exchange Act of 1934 discussé8tockholder ProposalsA copy
of the full text of the bylaw provisions discussdzbve may be obtained by through the investoriosigtpage of our website at
http://ir.ymware.com Our bylaws are also on file with the SEC andaasailable through its website lattp://www.sec.gov

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

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

Based solely on our review of these formd aritten representations from the officers arméaors received by us, we believe that
during the fiscal year ended December 31, 2010iliaty
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requirements were complied with in a timely fashiexcept, due to clerical errors, with respect @rlS. Peek, our Chief Financial Officer
and Co-President, Business Operations, and RollynB&ésco, our Chief Accounting Officer. On Februag; 2010, Mr. Peek exercised a
stock option for 15,000 shares of our Class A comstock. A Form 4 reporting this transaction waexdfion March 26, 2010. On July 15,
2010, Ms. Sisco forfeited 2,293 shares of our Chassmmon stock to VMware to cover VMware's taxhhiblding obligations triggered by
vesting of a restricted stock unit award. A Formegorting this transaction was filed on July 261@0

HOUSEHOLDING

If you and other residents with the sansé f@me at your mailing address own shares of canstazk in street name, your broker or
bank may have sent you a notice that your housekitlideceive only one annual report and proxy esta¢nt for each company in which you
hold stock through that broker or bank. This pctf sending only one copy of proxy materialsriswn as "householding." If you received
a householding communication, your broker will sené copy of VMware's 2011 proxy statement to yamdress unless contrary instructi
were given by any stockholder at that addressoufgceived more than one copy of the proxy mdtettés year and you wish to reduce the
number of reports you receive in the future anc&3aMware the cost of printing and mailing theseorég, your broker will discontinue the
mailing of reports on the accounts you select if yoark the designated box on your proxy card, bovothe instructions provided when you
vote over the Internet.

You may revoke your consent to householdingny time by contacting Broadridge FinancialuBohs, Inc. ("Broadridge"), either by
calling toll free at (800) 542-1061 or by writingg Broadridge, Householding Department, 51 Mercétlag, Edgewood, New York 11717.
The revocation of your consent to householding bélleffective 30 days following its receipt. In awent, if your household received a sir
set of proxy materials for this year, but you wopiéfer to receive your own copy, we will prompsignd a copy to you if you go to
www.proxyvote.corand request a copy, or if you address your writégjuest to the Investor Relations Department, VMwac., 3401
Hillview Avenue, Palo Alto, California 94304, orltes at (877) 486-9273.

10-K REPORT

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

By order of the Board of Directo

-
e T
S. DAWN SMITH

Senior Vice President, General Counsel,
Chief Compliance Officer and Secret:

Palo Alto, California
April 12, 2011
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TO VOTE, MARK BLOCKS BELDW IN BELUE DR BLACK IN< AS FOLLDWS:

VOTE BY INTERNET - waww. para xyrode.com

Lt IF Inlermel Lo irandad your woling ndlruclions and for élecinanic dallvary of
infarmation up until 115% P.M. Eastem Time the day before B mesting dats.
Hawe your procy card in hand when you sccess the web e and follow the
Inghructions fo oblain yaur recands and fo creale an serenis veling ireinaction
farmm,

Elactronic Daliwery of Future PROXY MATERIALS

IFyou wolld Biop bo neduce e £513 ncummed By oo company in maling proxy
materials, you can consent o receiving all fulure proxy slalements, proxy cards
and arreaal reports eleciranically via e=mail or the infemel. To sign up for
wlecionic delbery. pleate follow The insinactions abowe To vole uting the Inlemet
and, when prompled. indicale 1hat you agre Lo recehw of access proxy malerdals

Lise any louch-dona {slephers o your voling ingiruclions up unill 1153
P.M.Easten Time the day before the mesting dale. Hawe your proxy card in hand
wivien you call and then follsy Ehe insinectisng .,

WVOTE BY MAIL

Mark, sign and dale your praxy card and refum it in the posisge-paid srvelope we
v prasided of rebumn B B0 Vole Processing, oo Beoadridge. 51 Mercedes Way.
Edgwesd, WY 11717,

_ KEEP_THIS PORTION FOR YOUR RECORDS.

THIS PROXY CARD I5 VALID ONLY WHEM SIGHED AND DATED.  PETACH AND RETURN THIS FORTION DMLY

The Board of Dircctors recosmends you vote FOR the following nomine::

1. Election of Directors

Homlineas For  Aganst
i Ranee J, James D D
The Board of Directors recossends you vote FOR the following proposal; For  Againit
2. Advisory vote on executive compensation, ae desiribed im Viware's Proxy 3tatemsst O ]
Tha Board of Directors recossends you vote for "1 YEAR™ on the following proposal : Tyear  Eysan 3 yeas
3. Advisory vole on the frequancy of Tuture advisory volss on execulive Compensation, a3 described in WHwsre's Prouy O ] ]
Statesant.
Thee Board of Bircctors recommends you vote FOR the following proposal: For  Against
4. To ratify the selection by the Audit Cosmiiies of owr Board of Mrectors of PricewaterhouseCoopers LUP as cer indepandent n n

auditors Tor the fiscal yoar anding Deceaber 31, 2011

MOTE: The proposals to ba woted on may also InClude such olBar business as may proparly coma Gafors the mastisg of any

adjournsant thereof

Flaase s1Qn exaltly a8 your name(s] appear(s) herson. Wham signing as atborney, emecebor, adeinistrator, or otkar fiduciary,
plaasa giva Tull L1018 as such, Jolnt owners should each siga personally. A1l bolders mwst sign, If & corporatica o
partnarship, please sign in full corporate of parUnership sdes, by aulhorided afficer

Shgnature [PLEASE SIGN WITHIN BOX] Bate

Signaturs {Joint Devars) Dt

Abstsin
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Impartant Notice Regarding the Availability of Proxy Materials far the Annuwal Meeting: The NOTICE AND PROXY STATEMENT WITH
ANNUAL REPORT ON FORM 10-K isfare available at www proxyvate com

ANNUAL MEETING OF STOCKHOLDERS, MAY 15, 2011

THIS PROXY IS SOLICITED BY THE BOARD OF DIRECTORS

The undersgned hereby appoints Mark 8. Peek, our Chief Financial Officer and Co-President, Business Operations, and 5. Dawn Smith,
our Senior Vice President, General Coansel, Chiet Compliance Officer and Secretary, and each of them, preecies with full power of
substinion to each, to represent and to vote at the Anmual Meeting of Stockholders of Viware Inc., a Delavware corporation, to be held
on May 25,2001, at @00 a.m., local time, at VMware's offices at 3401 Hillview Awve, Palo Alto, Califomia 94304 and at amy adjourmments
thereof, all the shares of Class A common stock, par valwe .01 per share, of VMware that the undersigned would be entitled to vote it
persomally present. The undersigned instructs such proeedes of their substiutes to act on the following matters as specified by the
undersigned, and to vote in such manner as such proxies or their substitntes may determine on any other matters that may propery comse
befiore the mesting,

THE PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED AS SPECIFIED. IF NO CHOICE 15 SPECIFIED, THEN
THIS FROXY WILL BE VOTED "FOR" THE NOMINEE FOR DIRECTOR (PROPOSAL 1), "FOR" AN ADVISORY VOTE
ON EXECUTIVE COMPENSATION (PROPOSAL 2), FOR "1 YEAR" ON AN ADVISORY VOTE ON THE FREQUENCY

OF FUTURE ADVISORY VOTES ON EXECUTIVE COMPENSATION (FROPOSAL 3) AND "FOR" RATIFICATION OF
THE SELECTION OF PRICEWATERHOUSECOOPERS LLP AS VAIWARE'S INDEPENDENT AUDITORS FOR 2011
(FROPOSAL 4). IN THEIR ISCRETION, THE PROXIES ARE AUTHORIZED TO VOTE UPON SUCH OTHER BUSINESS
AS MAY PROPERLY COME EEFORE THE MEETING AND ANY ADJOURNMENTS THEREOQF.

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

Continued on reverse side




