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VMWARE, INC.

NOTICE OF THE ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON MAY 26, 2016

To the Stockholders of VMware, Inc.:

Notice is hereby given that the Annual Meeting of Stockholders of VMware, Inc., a Delaware corporation, will be held at VMware�s office at
3425 Hillview Avenue, Palo Alto, California 94304, on Thursday, May 26, 2016, at 9:00 a.m. Pacific Time. We will also offer a webcast of the
Annual Meeting on the Investor Relations page of our website at http://ir.vmware.com. The webcast will be available on our website for
approximately 60 days following our meeting.

We are holding the meeting for the following purposes:

1. to elect three members nominated by us to the Board of Directors to serve as Class III, Group I directors, to be elected by our sole
Class B common stockholder, each for a three-year term expiring at the 2019 Annual Meeting of Stockholders;

2. to vote, on an advisory basis, to approve named executive officer compensation;

3. to ratify the selection by the Audit Committee of our Board of Directors of PricewaterhouseCoopers LLP as our independent auditor
for the fiscal year ending December 31, 2016; and

4. to transact any and all other business that may properly come before the meeting or any adjournments thereof.
All stockholders of record of our common stock at the close of business on March 31, 2016, the record date, are entitled to notice of and to vote
at this meeting and any adjournments thereof.

Class A common stockholders may cast their votes by completing a proxy. Whether or not you plan to attend the meeting, please cast your vote
as instructed in the Notice Regarding the Availability of Proxy Materials and as explained in the answers to �If I wish to vote in person, how do I
vote?� and �If I want to vote via the Internet or by telephone, how do I vote?� on page 4 of the proxy statement, over the Internet or by telephone, as
promptly as possible. You may also request a paper proxy card to submit your vote by mail, if you prefer. We encourage you to vote via the
Internet. Internet voting is convenient, helps reduce the environmental impact of our Annual Meeting and saves us significant postage and
processing costs.

By order of the Board of Directors

/s/ S. DAWN SMITH
S. DAWN SMITH
Senior Vice President, Chief Legal Officer, Chief
Compliance Officer and Secretary

Palo Alto, California

April 13, 2016
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VMWARE, INC.

3401 Hillview Avenue

Palo Alto, California 94304

PROXY STATEMENT

GENERAL INFORMATION

Why am I receiving these materials?

We have made these materials available to you on the Internet or, upon your request, have delivered printed versions of these materials to you by
mail, in connection with the Board of Directors� solicitation of proxies for use at our 2016 Annual Meeting of Stockholders (the �Annual
Meeting�), which will take place on Thursday, May 26, 2016 at 9:00 a.m. Pacific Time, at VMware�s office at 3425 Hillview Avenue, Palo Alto,
California 94304. References to �VMware,� the �Company,� �we� and �our� in this proxy statement refer to VMware, Inc., a Delaware corporation.
We are making this proxy statement available on the Internet and mailing the Notice of Internet Availability of Proxy Materials to our
stockholders on or about April 13, 2016. Our stockholders are invited to attend the Annual Meeting and are requested to vote on the proposals
described in this proxy statement.

What is included in these materials?

These materials include:

� our proxy statement for the Annual Meeting; and

� our Annual Report on Form 10-K for the fiscal year ended December 31, 2015, which includes our audited consolidated financial
statements.

If you requested printed versions of these materials by mail, these materials also include the proxy card for the Annual Meeting.

What items will be voted on at the Annual Meeting?

There are three items that are scheduled to be voted on at the Annual Meeting:

� election of three members nominated by us to the Board of Directors to serve as Class III, Group I directors, for election by our sole
Class B common stockholder, each for a three-year term expiring at the 2019 Annual Meeting of Stockholders;

� an advisory vote to approve named executive officer compensation; and

� ratification of the selection by the Audit Committee of our Board of Directors of PricewaterhouseCoopers LLP as our independent
auditor for the fiscal year ending December 31, 2016.
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We are not aware of any matters to be presented at the Annual Meeting other than those described in this proxy statement. If any matters not
described in the proxy statement are properly presented at the meeting, the proxy holders will use their discretion to determine how to vote your
shares.

What are the Board of Directors� voting recommendations?

The Board of Directors recommends that our stockholders vote:

� FOR Proposal 1, the election of the Class III, Group I director nominees, as listed under �Election of Directors,� to serve until their
successors are elected and qualified (only EMC Corporation (�EMC�), our Class B common stockholder, can cast votes for the Class
III, Group I directors);

1

Edgar Filing: VMWARE, INC. - Form DEF 14A

Table of Contents 7



Table of Contents

� FOR Proposal 2, the approval, on an advisory basis, of the compensation of our named executive officers as disclosed in
�Compensation Discussion and Analysis,� the �Summary Compensation Table� and other related tables and disclosures contained in this
proxy statement; and

� FOR Proposal 3, the ratification of the selection by the Audit Committee of our Board of Directors of PricewaterhouseCoopers LLP
as VMware�s independent auditor for the fiscal year ending December 31, 2016.

The Board of Directors expects EMC, the sole holder of our Class B common stock, to vote in accordance with the recommendations made by
our Board of Directors for each of the three proposals. EMC has the voting power to adopt and approve all proposals to be voted on at the
Annual Meeting. Based on its ownership as of the close of business on March 31, 2016 (the �Record Date�), EMC holds approximately 81.0% of
the outstanding shares of VMware�s common stock, representing approximately 97.4% of the combined voting power of our common stock.

Where are VMware�s principal executive offices located, and what is VMware�s main telephone number?

VMware�s principal executive offices are located at 3401 Hillview Avenue, Palo Alto, California 94304. VMware�s main telephone number is
(650) 427-5000.

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

As permitted by the U.S. Securities and Exchange Commission (�SEC�) rules, we are furnishing proxy materials to our stockholders via the
Internet, rather than mailing printed copies of those materials to each stockholder. If you received a �Notice Regarding the Availability of Proxy
Materials� (the �Proxy Notice�) by mail, you will not receive a printed copy of the proxy materials unless you request one by following the
instructions included in the Proxy Notice. Instead of the printed copy, the Proxy Notice provides instructions as to how you may access the
proxy materials and your proxy card to vote via the Internet.

We are making this proxy statement available via the Internet and by mailing the Proxy Notice to our stockholders on or about April 13, 2016.

Why didn�t I receive a notice in the mail regarding the Internet availability of the proxy materials?

We are providing some of our stockholders, including stockholders who have previously requested to receive paper copies of the proxy materials
and some of our stockholders who are living outside of the United States, with paper copies of the proxy materials instead of a notice about the
Internet availability of the proxy materials.

In addition, we are providing notice of the availability of the proxy materials by e-mail to those stockholders who have previously elected
delivery of the proxy materials electronically. Those stockholders should have received an e-mail containing a link to the website where the
proxy materials are available and a link to the proxy voting website.

How can I access the proxy materials over the Internet?

Your Proxy Notice, proxy card or voting instruction card contains instructions on how to:

� view our proxy materials for the Annual Meeting via the Internet; and

� instruct us to send our future proxy materials to you electronically by e-mail.
Our proxy materials are also available on the Investor Relations page of our website at http://ir.vmware.com.

2
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How can I obtain a separate set of voting materials?

If you and other residents with the same last name at your mailing address own shares of common stock in street name, your broker or bank may
have sent you a notice explaining that your household will receive only one annual report and proxy statement for each company in which you
hold stock through that broker or bank. This practice of sending only one copy of proxy materials is known as �householding.� If you received a
householding communication, your broker will send one copy of VMware�s 2016 proxy statement to your address, unless contrary instructions
were given by any stockholder at that address. If you received multiple copies of the proxy materials this year and you wish to reduce the
number of reports you receive in the future and save VMware the cost of printing and mailing these reports, your broker will discontinue the
mailing of reports on the accounts you select if you follow the related instructions provided when you vote via the Internet.

You may revoke your consent to householding at any time by contacting Broadridge Financial Solutions, Inc. (�Broadridge�), either by calling
toll free at (800) 542-1061 or by writing to Broadridge, Householding Department, 51 Mercedes Way, Edgewood, New York 11717. The
revocation of your consent to householding will be effective 30 days following its receipt. In any event, if your household received a single set
of proxy materials for this year, but you would prefer to receive your own copy, we will promptly send a copy to you if you (1) go
to www.proxyvote.com and request a copy, (2) call us at 650-427-2892, or (3) address your written request to:

Investor Relations at VMware, Inc.

3401 Hillview Avenue

Palo Alto, CA 94304

Who may vote at the Annual Meeting?

If you owned VMware�s Class A common stock or Class B common stock at the close of business on the Record Date, then you may attend and
vote at the meeting. We have two classes of authorized common stock: Class A common stock and Class B common stock. As of the close of
business on the Record Date, VMware had 424,085,752 shares of common stock outstanding and entitled to vote, of which 124,085,752 shares
are Class A common stock and 300,000,000 shares are Class B common stock.

A complete list of stockholders entitled to vote at the Annual Meeting will be available for inspection by any stockholder for any purpose
germane to the Annual Meeting for ten days prior to the Annual Meeting during ordinary business hours at our headquarters located at 3401
Hillview Avenue, Palo Alto, California 94304.

How much voting power does EMC have in VMware, and how does it affect the proposals being voted on at the Annual Meeting?

As of the Record Date, EMC, our parent and controlling stockholder, holds all of the outstanding Class B common stock and 43,025,308 shares,
or approximately 34.7%, of the outstanding Class A common stock, representing approximately 97.4% of the combined voting power of our
common stock. Five members of our Board of Directors�Joseph Tucci, Michael Brown, Donald Carty, John Egan and Paul Sagan�also serve as
members of the board of directors of EMC. Mr. Tucci, the Chairman of our Board of Directors, is also the Chairman and Chief Executive
Officer of EMC. Additionally, Paul Maritz, one of our directors, is the Executive Chairman of the board of directors of Pivotal Software, Inc.
(�Pivotal�), a majority-owned subsidiary of EMC in which VMware has an ownership interest.

The holders of Class A common stock and Class B common stock will vote together as a single class on all matters described in the proxy
materials for which Class A common stockholder votes are being solicited. The election of the Class III, Group I directors nominated for
election at the Annual Meeting will be voted on solely by EMC as the holder of all of our outstanding Class B common stock. The holder of
Class B common stock is entitled to ten votes per share, except in relation to the election of the Class I, Group II director (who is not up for
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election at this year�s Annual Meeting), in which it is entitled to one vote per share. The holders of Class A common stock are entitled to one vote
per share on all matters to be voted on at the Annual Meeting for which Class A common stockholder votes are being solicited, which include
(1) an advisory vote on named executive officer compensation, and (2) ratification of the selection by the Audit Committee of the Board of
Directors of PricewaterhouseCoopers LLP as VMware�s independent auditor for the fiscal year ending December 31, 2016.

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

In order to conduct any business at the Annual Meeting, a quorum must be present in person or represented by valid proxies. Except with respect
to the election of our Class III, Group I directors, holders of shares representing a majority of the total outstanding shares of our common stock
on the Record Date entitled to vote at the Annual Meeting, represented in person or by proxy, constitute a quorum. For the election of the Class
III, Group I director nominees, holders of a majority of the outstanding shares of our Class B common stock, represented in person or by proxy,
constitute a quorum. Abstentions are considered present for purposes of determining the presence of a quorum. Broker non-votes, as defined
below, are also considered present for purposes of determining the presence of a quorum so long as the shares represented by broker non-votes
are voted for, against or in abstention for at least one proposal presented at the Annual Meeting. Your shares will be counted for purposes of
determining if there is a quorum, whether representing votes for, against or abstained, if you (i) are present and vote in person at the meeting, or
(ii) have voted via the Internet, by telephone or by properly submitting a proxy card or voting instruction form by mail.

If I want to vote via the Internet or by telephone, how do I vote?

All Class A common stockholders as of the Record Date have three options for submitting their votes prior to the Annual Meeting:

� via the Internet at www.proxyvote.com (please see your proxy card or Proxy Notice for instructions); or

� by phone (please see your proxy card for instructions); or

� by requesting, completing and mailing in a paper proxy card, as outlined in the Proxy Notice.
If you submit your vote via the Internet, you may also elect to receive future proxy and other materials electronically by following the relevant
instructions when you vote. You may vote using the Internet and telephone voting facilities until 11:59 p.m., Eastern Time on May 25, 2016. We
encourage you to vote via the Internet. If you vote via the Internet, you should be aware that you may incur costs to access the Internet, such as
usage charges from telephone companies or Internet service providers, and that these costs must be borne by you. If you vote via the Internet or
telephone, then you do not need to return a proxy card by mail. If your shares are held by a bank, broker or other agent, please refer to the
instructions they provide for voting your shares.

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

If you are a stockholder of record on the Record Date, you may vote in person at the Annual Meeting. We will give you a ballot when you
arrive. If you are a beneficial owner of shares held in street name and you wish to vote in person at the Annual Meeting, you must first obtain a
legal proxy from the organization that holds your shares and bring that legal proxy with you to the Annual Meeting.

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

Stockholder of Record. If, as of the Record Date, your shares were registered directly in your name with our transfer agent, American Stock
Transfer and Trust Company, LLC, you are considered the stockholder of record with respect to those shares, and the Proxy Notice was sent
directly to you by VMware.

4
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Beneficial Owner of Shares Held in Street Name. If, as of the Record Date, your shares were held in an account at a brokerage firm, bank,
broker-dealer, or other similar organization, then you are the beneficial owner of shares held in �street name,� and the Proxy Notice was forwarded
to you by that organization. The organization holding your account is considered the stockholder of record for purposes of voting at the Annual
Meeting. As a beneficial owner, you have the right to direct that organization on how to vote the shares held in your account.

How do I attend the Annual Meeting?

Stockholders who wish to attend the Annual Meeting will be required to present verification of ownership of VMware common stock, such as a
bank or brokerage firm account statement, as of the Record Date. All stockholders who attend the Annual Meeting will be required to present a
valid government-issued picture identification, such as a driver�s license or passport. Registration will begin at 8:15 a.m. Pacific Time. Persons
who arrive after the meeting commences or who do not present appropriate verification of ownership and personal identification, will not be
admitted into the Annual Meeting.

What happens if I do not give specific voting instructions?

Stockholders of Record. If you are a stockholder of record and you:

� indicate when voting via the Internet or by telephone that you wish to vote as recommended by our Board of Directors; or

� sign and return a proxy card without giving specific voting instructions,

� then the proxy holders will vote your shares in the manner recommended by our Board on all matters presented in this proxy
statement and as the proxy holders may determine, in their discretion, with respect to any other matters properly presented for a vote
at the meeting.

If you are a stockholder of record and you do not (1) vote via the Internet or by telephone, (2) return a proxy card, or (3) cast your ballot at the
Annual Meeting, then your shares will not be voted and will not be considered present for the purpose of establishing a quorum.

Beneficial Owners of Shares Held in Street Name. If you are a beneficial owner of shares held in street name and do not give the organization
that holds your shares specific voting instructions, under the rules of various national and regional securities exchanges, that organization may
generally vote your shares on routine proposals but not on non-routine proposals. If the organization that holds your shares does not receive
instructions from you on how to vote your shares on a non-routine proposal, that organization will indicate that it does not have the authority to
vote your shares on that non-routine proposal and this is called a �broker non-vote.� For a discussion of broker non-votes, see the question below
entitled �What are broker non-votes, and how will they affect the vote on a proposal?� We encourage you to give voting instructions to the
organization that holds your shares by carefully following the instructions provided in the Proxy Notice.

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

A �broker non-vote� occurs when (1) a broker or other nominee holds shares for a beneficial owner, (2) the beneficial owner has not given the
respective broker specific voting instructions, (3) the matter is non-routine in nature and (4) there is at least one routine proposal presented at the
meeting (such as Proposal 3 at this Annual Meeting).

Under applicable rules, a broker or other nominee has discretionary voting power only with respect to proposals that are considered �routine,� but
not with respect to �non-routine� proposals. A broker or other nominee cannot vote on non-routine proposals without having received instructions
on how to vote from the beneficial owner. With respect to Proposal 2, broker non-votes will be considered present for the purpose of
determining the presence of a quorum, but will have no effect on stockholder approval.

5
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The effect of broker non-votes on each proposal scheduled to be voted on at the Annual Meeting is summarized in the table below:

Proposal 1:

Election of Class

III, Group I

Directors

Proposal 2:

Advisory Vote to

Approve Named

Executive Officer
Compensation

Proposal 3:

Ratification of
Selection of
Independent
Auditor

Nature of the Proposal Non-routine Non-routine Routine

Possibility of broker non-votes on the Proposal No* Yes No

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

Not Applicable*
Broker non-votes
are not deemed
to be votes cast

Not Applicable

Status of broker non-votes for quorum purposes Not Applicable* Deemed
present Not Applicable

* Election of Class III, Group I directors may only be voted on by EMC, as the holder of all of our outstanding shares of Class B common stock. EMC is the
stockholder of record of our Class B common stock, and no shares of our Class B common stock are held in street name. Therefore, broker non-votes are not
applicable to the election of Class III, Group I directors.

How are abstentions treated?

Abstentions are counted for purposes of determining whether a quorum is present. Shares not present at the meeting and shares voting
�ABSTAIN� have no effect on the election of directors (Proposal 1) or the ratification of the selection of the independent auditor (Proposal 3). For
the purpose of determining whether the stockholders have approved all other matters, abstentions have the same effect as an �AGAINST� vote.

What is the voting requirement to approve each of the proposals?

Proposal 1�Election of Directors

Each director nominee will be elected if a majority of the votes cast by the holder of Class B common stock at the Annual Meeting are cast �FOR�
such nominee.

Proposal 2�Advisory Vote to approve Named Executive Officer Compensation

The non-binding advisory vote on Named Executive Officer Compensation will be approved if more votes are cast �FOR� this proposal than are
cast �AGAINST� this proposal. Each share of Class A common stock is entitled to one vote, and each share of Class B common stock is entitled to
ten votes, on this proposal.

Proposal 3�Ratification of the selection by the Audit Committee of the Board of Directors of PricewaterhouseCoopers LLP (�PwC�) as our
independent auditor for the fiscal year ending December 31, 2016

The selection of PwC as our auditor will be ratified if more votes are cast �FOR� this proposal than are cast �AGAINST� this proposal. Each share
of Class A common stock is entitled to one vote, and each share of Class B common stock is entitled to ten votes, on this proposal.

Edgar Filing: VMWARE, INC. - Form DEF 14A

Table of Contents 12



6

Edgar Filing: VMWARE, INC. - Form DEF 14A

Table of Contents 13



Table of Contents

Can I change or revoke my proxy after I have voted?

You have the right to revoke your proxy at any time before it is voted at the Annual Meeting by:

� attending the Annual Meeting and voting in person;

� signing and delivering a new proxy relating to the same shares and bearing a later date than the original proxy; or

� sending a signed, written notice of revocation, which is dated later than the date of the proxy and states that the proxy is revoked, to:
Attention: Secretary

Legal Department at VMware, Inc.

3401 Hillview Avenue

Palo Alto, CA 94304

Please note, as mentioned above, that if you are a beneficial owner, and not a holder of record, of shares, you may not vote your shares in person
at the Annual Meeting unless you first obtain a legal proxy from your bank, brokerage firm or other agent who holds your shares in street name
and then bring that legal proxy with you to the Annual Meeting.

If your shares are held by your bank, brokerage firm or other agent as a nominee or agent, you should follow the instructions provided by your
bank, brokerage firm or agent.

Is my vote confidential?

Proxy instructions, ballots and voting tabulations that identify individual stockholders are handled in a manner that protects your voting privacy.
Your vote will not be disclosed either within VMware or to third parties, except:

� as necessary to meet applicable legal requirements;

� to allow for the tabulation and certification of votes; and

� to facilitate a successful proxy solicitation.
Occasionally, stockholders provide written comments on their proxy cards, which may be forwarded to management and our Board of Directors.

Who will count the votes?

Votes will be counted by the inspector of election appointed for the Annual Meeting by the Board of Directors. The inspector of elections will
separately count �FOR� and �AGAINST� votes, abstentions and broker non-votes.

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

The final voting results will be reported in a Form 8-K that we expect to file with the SEC within four business days of the Annual Meeting.
Once filed, that Form 8-K will be available on the Investor Relations page of our website. We also expect to announce preliminary voting results
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at the Annual Meeting, which will be webcast on the Investor Relations page of our website.

Who is paying for the cost of this proxy solicitation?

The expenses of preparing, printing and assembling the materials used in the solicitation of proxies on behalf of the Board of Directors are borne
by VMware. In addition to the solicitation of proxies by mail, VMware
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may use the services of certain of its employees (for no additional compensation) to solicit proxies personally and by mail, telephone and
electronic means from brokerage firms and other stockholders.

Is any other business scheduled to be presented for consideration at the Annual Meeting?

As of the date of this proxy statement, VMware has no knowledge of any business to be presented for consideration at the Annual Meeting other
than the proposals described in the Proxy Notice. Under our bylaws, no business may be brought before our Annual Meeting except pursuant to
our notice of meeting, by or at the direction of the Board of Directors, or by a stockholder who was a stockholder of record as of the Record Date
and who complies with the applicable notice provisions set forth in our bylaws. The deadline under VMware�s bylaws for Class A common
stockholders to notify VMware of any director nominations or proposals to be presented at the Annual Meeting passed on February 27, 2016.
However, EMC is entitled to propose business to be considered at any meeting of stockholders without compliance with the notice requirements
and procedures of our bylaws. If any other business should properly come before the Annual Meeting, the persons appointed by the enclosed
form of proxy shall have discretionary authority to vote all such proxies as they shall decide.

The enclosed form of proxy gives each of Zane Rowe, our Chief Financial Officer and Executive Vice President, and S. Dawn Smith, our Senior
Vice President, Chief Legal Officer, Chief Compliance Officer and Secretary, discretionary authority to vote your shares in accordance with his
or her best judgment with respect to all additional matters that might come before the Annual Meeting, provided that the enclosed form of proxy
is properly authorized by you.

What is the deadline to make a stockholder proposal eligible for inclusion in next year�s proxy statement?

To be eligible for inclusion in VMware�s proxy statement for the 2017 annual meeting of stockholders, stockholder proposals must be received at
VMware�s principal executive offices no later than December 14, 2016. Stockholder proposals should be addressed to:

Legal Department at VMware Inc.

3401 Hillview Avenue,

Palo Alto, CA 94304

What is the deadline to propose actions for consideration at the 2017 annual meeting of stockholders or to nominate individuals to serve
as directors?

Under our bylaws, director nominations may be made only by the Board of Directors, a nominating committee of the Board of Directors, a
person appointed by the Board of Directors or by a stockholder entitled to vote who has delivered notice to the attention of the Secretary, Legal
Department at the principal executive offices of VMware (containing certain information specified in the bylaws) (i) not less than 90 days nor
more than 120 days prior to the anniversary date of the preceding year�s annual meeting, or (ii) if the meeting is called for a date more than 30
days before or after such anniversary date, not earlier than the close of business on 120 days prior to such annual meeting and not later than the
close of business on the later of (a) 90 days prior to such annual meeting and (b) the tenth day following the date of public announcement of
such meeting is first made by VMware. The bylaws also provide that no business may be brought before an annual meeting except as specified
in the notice of the annual meeting or as otherwise brought before the annual meeting by or at the direction of the Board of Directors, the
presiding officer or by a stockholder entitled to vote at such annual meeting who has delivered notice to the Secretary at the principal executive
offices of VMware (containing certain information specified in our bylaws) within the periods prior to the meeting specified in the preceding
sentence. In each case, stockholders must also comply with the procedural requirements in our bylaws.

Any holder of our Class A common stock who wishes to bring a proposal or nominate a person for election to the Board of Directors at
VMware�s 2017 annual meeting of stockholders must provide written notice of the

8
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proposal or nomination to the attention of VMware�s Secretary, Legal Department, at our address specified above, on or after January 26, 2017
and no later than February 25, 2017.

Our bylaws also provide that until such time that EMC ceases to hold at least a majority of the voting power of our Class A common stock and
Class B common stock voting together as a single class, EMC is entitled to propose business to be considered at any meeting of stockholders and
to nominate persons for election to the Board of Directors without compliance with the notice procedure described in the two preceding
paragraphs.

These requirements are separate and apart from the requirements that a stockholder must meet in order to have a stockholder proposal included
in VMware�s proxy statement under Rule 14a-8 of the Securities Exchange Act of 1934 as described above. A copy of the full text of the bylaw
provisions discussed above may be obtained from the Governance subsection of the Investor Relations page of our website at
http://ir.vmware.com. Our bylaws are also on file with the SEC and are available through its website at http://www.sec.gov.

How do I contact VMware�s Board of Directors?

Our Board of Directors provides a process for VMware stockholders and other interested parties to send communications to the Board of
Directors, including to non-management directors. Any person who desires to contact the non-management directors or the entire Board of
Directors may do so by sending an e-mail to ContactTheBoard@vmware.com. Under a process approved by the Compensation and Corporate
Governance Committee, VMware�s Secretary is responsible for the review of all communications received by VMware and addressed to the
Board of Directors, including the non-management members, and each quarter prepares for the Compensation and Corporate Governance
Committee�s review a summary report of all communications and copies of all communications, other than spam, junk mail, mass mailings,
product complaints or inquiries, job inquiries, surveys, business solicitations or advertisements, or patently offensive or otherwise inappropriate
material. Communications deemed by the Secretary to be of an urgent nature are reported promptly to the Chair of the Compensation and
Corporate Governance Committee. Directors may at any time review a log of all correspondence received by VMware that is addressed to
members of the Board of Directors and request copies of any correspondence.

Our Audit Committee also provides a process to send communications directly to the committee about VMware�s accounting, internal accounting
controls or audit-related matters. Any person who desires to contact the Audit Committee regarding such matters may do so by sending an
e-mail to AuditCommitteeChair@vmware.com.
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OUR BOARD OF DIRECTORS AND NOMINEES

Our Board of Directors is currently composed of nine members. The number of directors constituting our Board of Directors may be set by
resolution of the Board of Directors from time to time. However, the Board of Directors may not consist of less than six directors or more than
twelve directors.

The Board of Directors is divided into two groups, Group I and Group II. The holder of Class B common stock, voting separately as a class, is
entitled to elect directors representing a minimum of 80% of the total number of the directors constituting our Board of Directors, without
vacancies. These directors are Group I directors. Holders of Class A common stock and Class B common stock, voting together as a single class,
are entitled to elect the remaining number of directors. These directors are Group II directors.

Our Board of Directors is also divided into three classes, with each class serving for a staggered three-year term. The Board of Directors consists
of three Class I directors, three Class II directors and three Class III directors. At each annual meeting of stockholders, a class of directors is
elected for a three-year term to succeed the directors of the same class whose terms are then expiring. The terms of the Class I directors, Class II
directors and Class III directors expire upon the election and qualification of successor directors at the annual meeting of stockholders held
during the calendar years 2017, 2018 and 2016, respectively. The following table shows the members of our Board of Directors, the committees,
group and class to which they belong and designates which directors our Board of Directors determined to be independent under the New York
Stock Exchange (�NYSE�) corporate governance standards (�NYSE Rules�):

Director

Audit

Committee

Member

Compensation and
Corporate

Governance

Committee

Member

Mergers and

Acquisitions

Committee

Member

Related
Persons

Transactions
Committee

Independent

Directors of

VMware

Director

Group

Director

Class
Anthony Bates ü ü ü Group II Class I
Michael Brown     ü(C) ü ü Group I Class II
Donald Carty ü ü Group I Class III
Karen Dykstra ü     ü(C) ü Group I Class II
John Egan     ü(C) Group I Class I
Patrick Gelsinger ü Group I Class II
Paul Maritz ü Group I Class III
Paul Sagan ü     ü(C) ü Group I Class III
Joseph Tucci ü
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