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Washington, D.C. 20549

FORM S-8
REGISTRATION STATEMENT
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(Exact Name of Registrant as Specified in Its Chaer)

DELAWARE 94-3292913
(State or Other Jurisdiction of (I.R.S. Employer
Incorporation or Organization) Identification No.)
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Palo Alto, CA 94304
(Address, Including Zip Code, of Registrant’s Prindpal Executive Offices)

VMware, Inc. 2007 Equity and Incentive Plan

VMware, Inc. 2007 Employee Stock Purchase Plan
(Full Title of the Plan)

Rashmi Garde
Vice President and General Counsel
VMware, Inc.
3401 Hillview Avenue
Palo Alto, CA 94304
(650) 427-5000

(Name, Address and Telephone Number, Including Are€ode, of Agent For Service)

Copies to:
Margaret A. Brown
Skadden, Arps, Slate, Meagher & Flom LLP
One Beacon Street
Boston, Massachusetts 02108
(617) 573-4818




CALCULATION OF REGISTRATION FEE

Proposed Maximun Proposed Maximum
Title of Securities Amount To Be Offering Price Aggregate Amount Of
To Be Registered Registered (1 Per Share Offering Price Registration Fee
Class A common stock, par value $0.01 per s
—~Outstanding under the 2007 Equity and Incentive
Plan (options 36,045,15 $ 23.02(2) $ 829,759,376.C $ 25,473.6.
—Outstanding under the 2007 Equity and Incentive
Plan (restricted stock unit 537,67(3) $ 29.0((4) $ 15,592,604.0 $ 478.6¢
—Issued under the 2007 Equity and Incentive | 120,00((5) $ 29.0((4) $ 3,480,000.0 $ 106.8¢
—To be issued under the 2007 Equity and Incentive
Plan 43,297,17 $ 29.0((4) $1,255,618,017.( $ 38,547.4
—To be issued under the 2007 Employee Stock
Purchase Pla 6,400,001 $ 29.0((4) $ 185,600,000.C $ 5,697.9.
Total 86,400,00 $ 70,304.5:
(1) Pursuant to Rule 416(a) under the SecuritigsoAt933, as amended, this Registration Statestealt also cover any additional shares

(2)
(3)

(4)
(5)

of the Registrant’s Class A common stock that bex@suable under the 2007 Equity and Incentive Bt&2007 Employee Stock
Purchase Plan by reason of any stock dividendk split, recapitalization or other similar transanteffected without receipt of
consideration that increases the number of thesRagi’s outstanding shares of Class A common stockddition, pursuant to Rule
416(c) under the Securities Act of 1933, as amenithéziRegistration Statement also covers an imghétate amount of interests to be
offered or sold pursuant to the employee benefasgpdescribed herei

Estimated in accordance with Rule 457(h) urtderSecurities Act of 1933, as amended, solelytfempurpose of calculating the
registration fee. The price $23.02 per share represents the weighted averageisx price for outstanding optiol

Consists of restricted stock units previousigmjed under the 2007 Equity and Incentive EquianPwhose resale by the recipients
thereof is also being registered under this regfisin statemen

Estimated solely for the purpose of calculatingrégistration fee pursuant to Rule 457(a) undeiSteurities Act of 1933, as amend
Consists of shares of restricted Class A comstook previously granted upon exercise of optjmnsuant to the 2007 Equity and
Incentive Equity Plan, whose resale by the recigi#imereof is also being registered under thisstesgfion statemen
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EXPLANATORY NOTE

VMware, Inc. (“VMware” or the “Company”) has pregalrthis Registration Statement in accordance \ghréquirements of Form S-8
under the Securities Act of 1933, as amended @eeurities Act”), to register the issuance and gl 80,000,000 shares of our Class A
common stock, par value $0.01 per share, whichefier to as Class A common stock, that are resdorddsuance in respect of grants made
or upon exercise of options granted, or in respéatvards to be granted, under the VMware, Inc.72BQuity and Incentive Plan (the “Equity
Plan™) and (ii) 6,400,000 shares of our Class A smn stock reserved for issuance in respect of msehunder the VMware, Inc. 2007
Employee Stock Purchase Plan (the “ESPP”).

This Registration Statement also includes a praspdthe “Reoffer Prospectus”) prepared in accacdamith General Instruction C of
Form S-8 and in accordance with the requiremenBaof | of Form S-3. The Reoffer Prospectus maydasal for reofferings and resales on a
continuous or delayed basis in the future by ocoeldiolders of an aggregate of 657,676 shares as@acommon stock that constitute
“restricted securities” or “control securities” Wih the meaning of Form S-8, including 537,676 skassuable in respect of grants of
restricted stock units previously made under theitgdPlan and 120,000 shares of restricted ClassrAmon stock previously issued upon
exercise of options granted under the Equity Plan.

PART |
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTU S

The documents constituting Part | of this RegigiraStatement have been or will be sent or giveNlljwvare to participants in the
Equity Plan and the ESPP, as specified by RuleB)2B(under the Securities Act. The Part | Inforimats not filed with the Securities and
Exchange Commission (the “Commission”) either a$ githis Registration Statement or as prospestosgrospectus supplements pursuant
to the note to Part | of Form S-8.

Upon written or oral request, the Company will pdey without charge, the documents incorporatecefigrence in Item 3 of Part Il of
this Registration Statement. The documents areacated by reference in the Section 10(a) prosggedthe Company will also provide,
without charge, upon written or oral request, otizuments required to be delivered to employeesupnt to Rule 428(b) under the
Securities Act. Requests for the above-mentiongmrimation should be directed to Rashmi Garde, Eegq.Company’s Vice President and
General Counsel, at the address and telephone mumliee cover of this Registration Statement.

NOTE: The Reoffer Prospectus referred to in thel&ngtory Note follows this pag
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VMWARE, INC.
657,676 SHARES
OF
CLASS A COMMON STOCK

PROSPECTUS

August 13, 2007

This prospectus is being used for the offering sadd from time to time by the selling stockholdeentified in this prospectus (the “Selling
Stockholders”) of up to an aggregate of 657,67 6eshéthe “Shares”) of Class A common stock, pane&0.01 per share, of VMware, Inc.
The Shares offered by this prospectus consistariestthat constitute “restricted securities” orriirol securities” within the meaning of Form
S-8, including 537,676 shares issuable in respegitamts of restricted stock units previously madder the 2007 Equity and Incentive Plan
and 120,000 shares of restricted Class A commark ghieeviously issued upon the exercise of optiaasigd under the 2007 Equity and
Incentive Plan.

The Selling Stockholders, or their pledgees, dornteassferees or other successors-in-interest,affay the Shares through public or private
transactions, at prevailing market prices or atgigly negotiated prices, including in satisfactidrtertain existing contractual obligations.
The Selling Stockholders will receive all of the peoceeds from the sale of the shares. We wilt Heacosts, expenses and fees in
connection with the registration of the sharesrefiehereby. We will not receive any proceeds frbmdale of the shares. Brokerage
commissions and similar selling expenses, if attyipatable to the sale of shares will be borngh®y Selling Stockholders.

The Class A common stock is listed on the New YSidck Exchange under the symbol “VMW.” The initaalblic offering price of
VMware’s Class A common stock is expected to bevbeh $27.00 and $29.00 per share.

INVESTING IN THE CLASS A COMMON STOCK INVOLVES SIGNICANT RISKS. FOR MORE INFORMATION, PLEASE SEE *
RISK FACTORS’ BEGINNING ON PAGE 6.

The Securities and Exchange Commission (the “Cosion$) may take the view that, under certain cirstemces, the Selling Stockholders
and any broker-dealers or agents that participétethe Selling Stockholders in the distributiontloé Shares may be deemed to be
“underwriters” within the meaning of the Securitidst of 1933, as amended (the “Securities Act”)m@aissions, discounts or concessions
received by any such broker-dealer or agent majekened to be underwriting commissions under ther8es Act. See “Plan of
Distribution.”

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NORNY STATE SECURITIES COMMISSION HAS APPROVED C
DISAPPROVED OF THESE SECURITIES OR DETERMINED WHEER THIS PROSPECTUS IS TRUTHFUL OR COMPLETE. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENS

The date of this prospectus is August 13, 2007
1
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AVAILABLE INFORMATION

We are subject to the informational reporting regimients of the Securities Exchange Act of 1934 ‘{Eixehange Act™)and file reports, prox
statements and other information with the Commissidese reports, proxy statements and other irgftiom can be inspected and copied at
the Public Reference Room of the Commission, 1@@réet, NE, Washington, D.C. 20549. The Commisgiaimtains a website that conta
reports, proxy and information statements and dtifermation regarding registrants, including umttfile electronically with the
Commission. The address of this website is wwwggac.In addition, you may obtain information on tpgeration of the Public Reference
Room by calling the Commission at 1-800-SEC-0330.

A copy of any document incorporated by referencéhéregistration statement of which this prospeétums a part but which is not delive
with this prospectus will be provided by us withabtairge to any person to whom this prospectus &éas telivered upon the oral or written
request of that person. Requests should be dir¢ctibe attention of the General Counsel, VMwane,,13401 Hillview Avenue, Palo Alto,
California 94304. Our telephone number at thattiocas (650) 427-5000.

You should rely on the information incorporatedrbference or provided in this prospectus. We hateuathorized anyone else to provide
you with different information. The Shares are being offered in any state where the offer is retgtted. You should not assume that
information in this prospectus is accurate as gfdate other than the date on the front of thispeatus.

INCORPORATED DOCUMENTS

The Commission allows us to “incorporate by refeegrinformation into this prospectus, which medmat twe can disclose important
information to you by referring you to another domnt filed separately with the Commission. Thelinfation incorporated by reference is
deemed to be part of this prospectus, except fpirdormation superseded by information in thisggectus.

The following documents filed with the Commissiae incorporated by reference in this prospectus:

1. The Company’s Prospectus included in AmendmentGNo the Registration Statement on Form S-édfilith the Commission on
August 9, 2007 and declared effective by the Corsimison August 13, 2007, and the Company’s Progpédotbe filed by August 15, 2007
pursuant to Rule 424(b) under the Securities AAt3¥3, as amended; and

2
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2. The description of the Class A common stock @oed in the Company’s Registration Statement amR®A, filed on July 27, 2007
pursuant to the Exchange Act, including any amemdsner reports filed for the purpose of updatingrsdescription.

All documents subsequently filed by the Companyspant to Sections 13(a), 13(c), 14 and 15(d) oEtkehange Act prior to the filing
of a post-effective amendment which indicates #flegecurities offered have been sold or which gisters all securities then remaining
unsold, shall be deemed to be incorporated byeeréerin this Registration Statement and to be tahgaeof from the date of filing of such
documents. Statements contained in this prospectinsa document incorporated by reference may odified or superseded by later
statements in this prospectus or by statementstsesjuent documents incorporated by referencehichvease you should refer to the later
statement.
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THE COMPANY

Except as the context otherwise requires, referentthis prospectus to “we,
VMware, Inc. and its consolidated subsidiaries.

our,” “us,” “WVMware” and the “Company” are to

Our Business

We are the leading provider of virtualization s@das. Our virtualization solutions represent a piting approach to computing that
separates the operating system and applicatiowaatfrom the underlying hardware to achieve sigaift improvements in efficiency,
availability, flexibility and manageability. Our ttions enable organizations to aggregate mulplwers, storage infrastructure and netw
together into shared pools of capacity that caalloeated dynamically, securely and reliably tolagagions as needed, increasing hardware
utilization and reducing spending. Our customeehasludes 100% of the Fortune 100 and over 84%efortune 1,000. Our customer b
for our server solutions has grown to include 20,6fhanizations of all sizes across numerous inigdisstWVe believe our solutions deliver
significant economic value for customers, and maanye adopted our solutions as the strategic artectural foundation for their future
computing initiatives.

In the eight years since the introduction of otstfvirtualization platform, we have expanded offering with virtual infrastructure
automation and management products to addresgdistl and heterogeneous infrastructure challesgels as system recoverability and
reliability, backup and recovery, resource provigig and management, capacity and performance rearag and desktop security. Our
broad and proven suite of virtualization soluti@asiresses a range of complex IT problems thatdeciofrastructure optimization, business
continuity, software lifecycle management and dgskhanagement.

We work closely with over 200 technology partnémsjuding leading server, processor, storage, neiwg and software vendors. We
have shared the economic opportunities surrounditigalization with our partners by facilitatinglation development through open
application programming interfaces (APIs), formetsl protocols and providing access to our sourde end technology. The endorsement
and support of our partners have further enhartoedwareness, reputation and adoption of our Vizataon solutions.

We have developed a multi-channel distribution nhéalexpand our presence and reach various segroktite market. We derive a
significant majority of our revenues from our laiigdirect sales channel of more than 4,000 chapakthers that include distributors,
resellers, x86 system vendors and systems integratfe believe that our partners benefit greatiyrfithe sale of our solutions through
additional services, software and hardware salpsroynities. We have trained a large number ofrfgaist and end users to deploy and
leverage our solutions.

Our Relationship with EMC Corporation

We were acquired by EMC Corporation, or EMC, inukmy 2004, and prior to our initial public offeriiftihe “IPO”) of shares of
Class A common stock we were operated as a whalhed subsidiary of EMC. As a result, in the ordynemurse of our business, we receive
various services provided by EMC, including taxc@amting, treasury, legal and human resourcescsvEMC also provides us with the
services of a number of its executives and emplkayee

Immediately following the IPO and subject to thesihg of our sale of 9.5 million shares of Classofnmon stock to Intel Capital
Corporation, or Intel Capital, the global investarm of Intel Corporation, and the sale of 6.0lioml shares of Class A common stock by
EMC to Cisco Systems, Inc., or Cisco, EMC will halgproximately 35% of our Class A common stock &d@% of our Class B common
stock, representing approximately 87% of our outditeg common stock and 98% of the combined votiogey of our outstanding common
stock. As a result, EMC controls us, and is ablexercise control over all matters requiring stagler approval, including the election of «
directors and approval of significant corporatasactions.



Table of Contents

Corporate Facts

We were incorporated in Delaware in 1998. Our haaders are located at 3401 Hillview Avenue, Pdko ACalifornia 94304 and our
phone number is (650) 427-5000. Our website is wanware.com. Information contained on, or that carabcessed through, our website
does not constitute part of this prospectus.

FORWARD-LOOKING STATEMENTS

Some of the statements in this prospectus may icoiutavard-looking statements that reflect our emtrviews with respect to, among
other things, future events and financial perforogaryou can identify these forward-looking statetadsy the use of forward-looking words,
such as “outlook,” “believes,” “expects,” “poteritid'continues,” “may,” “will,” “should,” “seeks,"“approximately,” “predicts,” “intends,”
“plans,” “estimates,” “anticipates” or the negatiwersion of those words or other comparable wohdg. forward-looking statements
contained in this prospectus are based upon otaritial performance and on current plans, estimaelsexpectations. The inclusion of this
forward-looking information should not be regardeda representation by us, the Selling Stockholgieasiy other person that the future
plans, estimates or expectations contemplated lwilse achieved. Such forward-looking statemearts subject to various risks and
uncertainties. Accordingly, there are or will bepiontant factors that could cause our actual resultsffer materially from those indicated in
these statements. We believe that these factdiglmbut are not limited to those described uné&isk Factors.” These factors should not be
construed as exhaustive and should be read inmctign with the other cautionary statements thatieluded in this prospectus. We do not
undertake any obligation to publicly update or eswiany forward-looking statement, whether as alre$mew information, future
developments or otherwise.

If one or more of these or other risks or uncetiagnmaterialize, or if our underlying assumptipnsve to be incorrect, actual results
may vary materially from what we may have antiogghtAny forward-looking statements you read in fhisspectus reflect our current views
with respect to future events and are subjectasdtand other risks, uncertainties and assumpiiteiting to our operations, results of
operations, financial condition, growth strategy diquidity. You should specifically consider thactors identified in this prospectus that
could cause our actual results to differ beforeingakn investment decision.

5
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RISK FACTORS

You should carefully consider the risks describeldw before making a decision to buy our Class roon stock. If any of the
following risks actually occur, our business, figé condition and results of operations could lzerhed. In that case, the trading price
our Class A common stock could decline and you nfagle all or part of your investment in our Clasgommon stock.

Risks Related to Our Business

The virtualization products and services we seledrased on an emerging technology and therefore gb&ential market for our
products remains uncertain.

The virtualization products and services we develag sell are based on an emerging technologyopiatind our success depends on
organizations and customers perceiving technolbgita operational benefits and cost savings aswatigith adopting virtualization
solutions. Our relatively limited operating histayd the relatively limited extent to which virtization solutions have been currently ado
may make it difficult to evaluate our business lnsesthe potential market for our products remantettain. To the extent that the
virtualization market develops more slowly or lessnprehensively than we expect, our revenue groaits may slow materially or our
revenue may decline substantially.

We expect to face increasing competition that cordgult in a loss of customers, reduced revenueslecreased profit margins.

The market for our products is competitive and wgeet competition to significantly intensify in tifigure. For example, Microsoft
currently provides products that compete with safheur entry-level offerings and has announcedhtisntion to provide products that will
compete with some of our enterprise-class produadtse future. We also face competition from otbe@mpanies, including several recent
market entrants. Existing and future competitory m&roduce products in the same markets we serirgtend to serve, and competing
products may have better performance, lower prizetter functionality and broader acceptance tharpooducts. Many of our current or
potential competitors also have longer operatirsgohies, greater name recognition, larger custdrases and significantly greater financial,
technical, sales, marketing and other resourceswigado. This competition could result in increapeding pressure and sales and marketing
expenses, thereby materially reducing our profitgimes, and could harm our ability to increase, ause us to lose, market share. Increased
competition also may prevent us from entering mtoenewing service contracts on terms similahtsé that we currently offer.

Some of our competitors and potential competitapply a wide variety of products to, and have vesfiablished relationships with, our
current and prospective end users. Some of thespeatiiors have in the past and may in the futuke tdvantage of their existing
relationships to engage in business practicesilafie our products less attractive to our end ugersexample, Microsoft has recently
implemented distribution arrangements with x86 exysvendors and independent software vendors, os,|&Nated to certain of their
operating systems that only permit the use of Miofts virtualization format and do not allow the useof corresponding format. Microst
has also recently implemented pricing policies teguire customers to pay additional license feseb on certain uses of virtualization
technology. These distribution and licensing restins, as well as other business practices thgtheadopted in the future by our
competitors, could materially impact our prospeetgardless of the merits of our products. In addjtcompetitors with existing relationships
with our current or prospective end users coulthefuture integrate competitive capabilities ititeir existing products and make them
available without additional charge.

We also face potential competition from our parsn&or example, third parties currently selling ptoducts could build and market
their own competing products and services or mar&etpeting products and services of third partiese are unable to compete effectively,
our growth and our ability to sell products at jadfle margins could be materially and adverselgcaéd.

Industry alliances or consolidation may result im¢reased competition.

Some of our competitors have made acquisitionsitared into partnerships or other strategic retatidps with one another to offer a
more comprehensive virtualization solution tharytimalividually had offered. We expect these tretalsontinue as

6
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companies attempt to strengthen or maintain thaiket positions in the evolving virtualization ia$tructure industry. Many of the
companies driving this trend have significantlyajez financial, technical and other resources thamlo and may be better positioned to
acquire and offer complementary products and tdolgies. The companies resulting from these possitebinations may create more
compelling product offerings and be able to offexager pricing flexibility than we can or may engag business practices that make it more
difficult for us to compete effectively, includiran the basis of price, sales and marketing progréenbnology or product functionality. Thi
pressures could result in a substantial loss dbousrs or a reduction in our revenues.

Our operating results may fluctuate significantlyvhich makes our future results difficult to predie@nd may result in our operating
results falling below expectations or our guidanoghich could cause the price of our Class A commsinck to decline.

Our operating results may fluctuate due to a waétactors, many of which are outside of our cohtAs a result, comparing our
operating results on a period-to-period basis n@ybe meaningful. You should not rely on our pasuits as an indication of our future
performance. In addition, a significant portionoofr quarterly sales typically occurs during thé asnth of the quarter, which we believe
generally reflects customer buying patterns foegnise technology. As a result, our quarterly afieg results are difficult to predict even in
the near term. If our revenue or operating redaltdelow the expectations of investors or segsianalysts or below any guidance we may
provide to the market, the price of our commonistoould likely decline substantially.

In addition, factors that may affect our operatiagults include, among others:

« fluctuations in demand, adoption, sales cyclesmiting levels for our products and servic

» changes in custom¢ budgets for information technology purchases arttiértiming of their purchasing decisiol
» the timing of recognizing revenue in any given ¢eiaas a result of software revenue recognitioficgs,;

» the sale of our products in the timeframes we guate, including the number and size of ordersaichequarter

» our ability to develop, introduce and ship in adlynmanner new products and product enhancemaeattsnbet customer demand,
certification requirements and technical requiretsi

» the timing of the announcement or release of prsdoicupgrades by us or by our competit

e our ability to implement scalable internal systdorsreporting, order processing, license fulfillnhgoroduct delivery, purchasing,
billing and general accounting, among other funj

» our ability to control costs, including our openatiexpenses

» our ability to attract and retain highly skilled ployees, particularly those with relevant expereircsoftware development and
sales; ant

» general economic conditions in our domestic anerirational markets

7
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If operating system and hardware vendors do not gerate with us or we are unable to obtain early ass to their new products, or
access to certain information about their new pratta to ensure that our solutions interoperate withose products, our product
development efforts may be delayed or foreclosed.

Our products interoperate with Windows, Linux arilden operating systems and the hardware devicesroérous manufacturers.
Developing products that interoperate properly iegusubstantial partnering, capital investmentamgloyee resources, as well as the
cooperation of the vendors or developers of theaiprgy systems and hardware. Operating system arthiMare vendors may not provide us
with early access to their technology and prodwdsist us in these development efforts or shateawisell to us any APls, formats, or
protocols we may need. If they do not provide uthithie necessary early access, assistance or giagriechnology on a timely basis, we
may experience product development delays or bblena expand our products into other areas. Textent that software or hardware
vendors develop products that compete with outhage of EMC, they may have an incentive to withhbkir cooperation, decline to share
access or sell to us their proprietary APIs, pro®or formats or engage in practices to activiehyjtlthe functionality, or compatibility, and
certification of our products. In addition, hardwanr operating system vendors may fail to certifgupport or continue to certify or support,
our products for their systems. If any of the faneg occurs, our product development efforts magddayed or foreclosed and our business
and results of operations may be adversely affected

We rely on distributors, resellers, x86 system weadnd systems integrators to sell our produats carr failure to effectively develop,
manage or prevent disruptions to our distributibarmels and the processes and procedures thatrstimpo could cause a reduction in the
number of end users of our products.

Our future success is highly dependent upon mainigiand increasing the number of our relationshijtk distributors, resellers, x86
system vendors and systems integrators. By relgindistributors, resellers, x86 system vendorssystems integrators, we may have littls
no contact with the ultimate users of our produttisreby making it more difficult for us to estahlibrand awareness, ensure proper delivery
and installation of our products, service ongoingtomer requirements, estimate end user demanceapdnd to evolving customer needs.

Recruiting and retaining qualified channel partraard training them in the use of our technology mrmaiuct offerings requires
significant time and resources. In order to develog expand our distribution channel, we must omtito expand and improve our proce:
and procedures that support our channel, includirgnvestment in systems and training, and thosegsses and procedures may become
increasingly complex and difficult to manage. Wagmlly do not have long-term contracts or minimpunchase commitments with our
distributors, resellers, x86 system vendors antesys integrators, and our contracts with these relgrartners do not prohibit them from
offering products or services that compete withrso@ur competitors may be effective in providingantives to existing and potential char
partners to favor products of our competitors gorevent or reduce sales of our products. Our ailgrartners and x86 system vendors may
choose not to offer our products exclusively calatOur failure to maintain and increase the nundieelationships with channel partners
would likely lead to a loss of end users of ourdurets which would result in us receiving lower newres from our channel partners. One of
the Company’s distribution agreements is with Imgidicro, which accounted for 29% of our revenue2006. The agreement with Ingram
Micro under which the Company receives the subistiamiajority of its Ingram Micro revenues is terrabie by either party upon 90 days’
prior written notice to the other party, and neitharty has any obligation to purchase or sellpmogucts under the agreement. The terms of
this agreement between Ingram Micro and us aretauotisly similar to the terms of the agreementshaee with other distributors, except
certain differences in shipment and payment teinagmnification obligations and product return tggh/Nhile we believe that we have in
place, or would have in place by the date of amhgarmination, agreements with other distributarSicient to maintain our revenues from
distribution, if we were to lose Ingram Micro’s ttibution services, such loss could have a negatiy@act on our results of operations until
such time as we arrange to replace these disibsgrvices with the services of existing or nesirdiutors. We believe that we could repl
the revenues earned from Ingram Micro’s distribuservices in a relatively short period after &losthese services and that the negative
impact on our results of operations due to sudsa would be short-term.

The concentration of our product sales among adiumumber of distributors increases our potertiadiit risk and could cause
significant fluctuations or declines in our produetenues. As of December 31, 2006, approximat®¥s and 11%, and as of December 31,
2005, approximately 30% and 11%, of our total aot®ueceivable outstanding were from two distribsitdVe anticipate that sales of our
products to a limited number of distributors witirtinue to account for a significant portion of ¢otal product revenues for the foreseeable
future. The concentration of product sales amomtairedistributors increases our potential creidits. One or more of these distributors
could delay payments or default on credit extertdegtiem. Any significant delay or default in thdleotion of significant accounts receivable
could result in an increased need for us to olairking capital from other sources, possibly on seoterms than we could have negotiated if
we had established such working capital resourdes fo such delays or defaults. Any significanfaldt could result in a negative impact on
our results of operations.
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We are dependent on our existing management and key development personnel, and the loss of keyenel may prevent us from
implementing our business plan in a timely manner.

Our success depends largely upon the continueétssraf our existing management. We are also sotisliyz dependent on the
continued service of our key development persoforgiroduct innovation. We generally do not havepkryment or norcompete agreemet
with our existing management or development persband, therefore, they could terminate their epplent with us at any time without
penalty and could pursue employment opportunitigls any of our competitors. The loss of key empksyeould seriously harm our ability
release new products on a timely basis and cogfdfiiantly help our competitors.

Because competition for our target employees ieitge, we may not be able to attract and retain hirghly skilled employees we need to
support our planned growth.

To execute our growth plan, we must attract araimdtighly qualified personnel. Competition for skeepersonnel is intense, especially
for engineers with high levels of experience inigieig and developing software and senior saleswtkees. We may not be successful in
attracting and retaining qualified personnel. Weehiom time to time in the past experienced, aedewpect to continue to experience in the
future, difficulty in hiring and retaining highlkiled employees with appropriate qualificationsaiy of the companies with which we
compete for experienced personnel have greatenmas®than we have. In addition, in making emplaynaecisions, particularly in the high-
technology industry, job candidates often consiblervalue of the stock options, restricted sto@ntg or other equity-based compensation
they are to receive in connection with their empieyt. A decline in the value of our stock after B® could adversely affect our ability to
attract or retain key employees. If we fail to @ttrnew personnel or fail to retain and motivate@urent personnel, our business and future
growth prospects could be severely harmed.

If we are unable to protect our intellectual propgrrights, our competitive position could be harmedwe could be required to incur
significant expenses to enforce our rights.

We depend on our ability to protect our propriet@ghnology. We rely on trade secret, patent, dghyand trademark laws and
confidentiality agreements with employees and tpadies, all of which offer only limited protectioAs such, despite our efforts, the steps
we have taken to protect our proprietary rights matybe adequate to preclude misappropriation opoaprietary information or
infringement of our intellectual property rightsidaour ability to police such misappropriation wiringement is uncertain, particularly in
countries outside of the United States. Furtheth waspect to patent rights, we do not know whe#éimgrof our pending patent applications
will result in the issuance of patents or whettheréxamination process will require us to narrowaaims. Even if patents are issued from
our patent applications, which is not certain, thegy be contested, circumvented or invalidatethénftiture. Moreover, the rights granted
under any issued patents may not provide us wipratary protection or competitive advantages, asdvith any technology, competitors
may be able to develop similar or superior techgie®to our own now or in the future. In additiorg rely on contractual and license
agreements with third parties in connection witkituse of our products and technology. There igurrantee that such parties will abide by
the terms of such agreements or that we will be abhdequately enforce our rights, in part becateseely on “click-wrap” and “shrink-
wrap” licenses in some instances.

Detecting and protecting against the unauthorizedad our products, technology and proprietarytsdgh expensive, difficult and, in
some cases, impossible. Litigation may be necessahe future to enforce or defend our intelletpraperty rights, to protect our trade
secrets or to determine the validity and scop&eforoprietary rights of others. Such litigationultbresult in substantial costs and diversio
management resources, either of which could hambsiness, operating results and financial comwljtand there is no guarantee that we
would be successful. Furthermore, many of our curmed potential competitors have the ability tdidate substantially greater resources to
protecting their technology or intellectual progeaights than do we. Accordingly, despite our effpwe may not be able to prevent third
parties from infringing upon or misappropriating dntellectual property, which could result in astantial loss of our market share.
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We provide access to our hypervisor and other sel@source code to partners, which creates addiotisk that our competitors could
develop products that are similar or better thanrsu

Our success and ability to compete depend subatignipon our internally developed technology, whis incorporated in the source
code for our products. We seek to protect the sooode, design code, documentation and other writi@erials for our software, under tr:
secret and copyright laws. However, we have chts@novide access to our hypervisor and other sadesource code to more than 35 of our
partners for co-development, as well as for opersAlBrmats and protocols. Though we generally mdrccess to our source code and other
intellectual property, and enter into confidentiabr license agreements with such partners, alsasebith our employees and consultants,
safeguards may be insufficient to protect our sgbtour technology. Our protective measures mapdgequate, especially because we may
not be able to prevent our partners, employeesmsutants from violating any agreements or licerge may have in place or abusing their
access granted to our source code. Improper disel@s use of our source code could help compstiderelop products similar to or better
than ours.

Claims by others that we infringe their proprietatgchnology could force us to pay damages or preéuenfrom using certain
technology in our products.

Third parties could claim that our products or tealbgy infringe their proprietary rights. This rigkay increase as the number of
products and competitors in our market increasdsoaarlaps occur. In addition, to the extent thatgain greater visibility and market
exposure as a public company, we face a higheofibleing the subject of intellectual property inflement claims. Any claim of
infringement by a third party, even one without im@ould cause us to incur substantial costs dkfenagainst the claim, and could distract
our management from our business. Furthermoresty peaking such a claim, if successful, could seaijudgment that requires us to pay
substantial damages. A judgment could also inchrdjunction or other court order that could preves from offering our products. In
addition, we might be required to seek a licensetfe use of such intellectual property, which maybe available on commercially
reasonable terms or at all. Alternatively, we mayrdquired to develop non-infringing technology jetihcould require significant effort and
expense and may ultimately not be successful. Anlgese events could seriously harm our busingssating results and financial conditic
Third parties may also assert infringement claigairst our customers and channel partners. Anlgasfet claims could require us to initiati
defend potentially protracted and costly litigatmmtheir behalf, regardless of the merits of thedaans, because we generally indemnify our
customers and channel partners from claims ofriggiment of proprietary rights of third parties annection with the use of our products. If
any of these claims succeed, we may be forcedytaamages on behalf of our customers or chann#&igra;, which could materially reduce
our income.

Our use of “open source” software could negativelifect our ability to sell our products and subjegs to possible litigation.

A significant portion of the products or technokegiiacquired, licensed or developed by us may icatp so-called “open source”
software, and we may incorporate open source softimdo other products in the future. Such opena@aoftware is generally licensed by
authors or other third parties under open souoamties, including, for example, the GNU GeneraliPllixense, the GNU Lesser General
Public License, “Apache-style” licenses, “Berkelgftware Distribution,” “BSD-style” licenses anchet open source licenses. We monitor
our use of open source software in an effort tacagabjecting our products to conditions we dointgnd. Although we believe that we have
complied with our obligations under the variouslaggle licenses for open source software that seesuch that we have not triggered any
such conditions, there is little or no legal premm@dyoverning the interpretation of many of thengof certain of these licenses, and therefore
the potential impact of these terms on our busiifeessmewhat unknown and may result in unanticipatdigations regarding our products
and technologies. For example, we may be subjeotedrtain conditions, including requirements thatoffer our products that use the open
source software for no cost, that we make availablece code for modifications or derivative wonks create based upon, incorporating or
using the open source software and/or that wediesnich modifications or derivative works undertérens of the particular open source
license.

If an author or other third party that distribuseeh open source software were to allege that Wenbaicomplied with the conditions of
one or more of these licenses, we could be reqtirgttur significant legal expenses defending agfasuch allegations. If our defenses were
not successful, we could be subject to significkmhages, enjoined from the distribution of our piaid that contained the open source
software and required to comply with the foregodogditions, which could disrupt the distributiordesale of some of our products. In
addition, if we combine our proprietary softwarewdpen source software in a certain manner, usal®e open source licenses we could be
required to release the source code of our pr@gyietoftware, which could substantially help oumpetitors develop products that are sin
to or better than ours.
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Our sales cycles can be long and unpredictable, ad sales efforts require considerable time anderse. As a result, our sales are
difficult to predict and may vary substantially fro quarter to quarter, which may cause our operatingsults to fluctuate significantly.

The timing of our revenue is difficult to predi@ur sales efforts involve educating our custombmiathe use and benefit of our
products, including their technical capabilitiesl grotential cost savings to an organization. Custsrtypically undertake a significant
evaluation process that has in the past resultadengthy sales cycle, which typically lasts sal/aronths, and may last a year or longer. We
spend substantial time, effort and money on owgssefforts without any assurance that our effoilisproduce any sales. In addition, product
purchases are frequently subject to budget consiranultiple approvals, and unplanned administeafprocessing and other delays. If sales
expected from a specific customer for a particglaarter are not realized in that quarter or atoait, results could fall short of public
expectations and our business, operating resultsimancial condition could be materially adversaffected.

Our current research and development efforts mayt pooduce significant revenues for several yeafsat all.

Developing our products is expensive. Our investiteresearch and development may not result irketable products or may result
in products that take longer to generate reveraragenerate less revenues, than we anticipateré8aarch and development expenses were
$148.3 million, or 21.1% of our total revenues 608, and $72.6 million, or 18.7% of our total revesa in 2005. Our future plans include
significant investments in software research analdgment and related product opportunities. Weebelthat we must continue to dedica
significant amount of resources to our researchdavelopment efforts to maintain our competitiveifion. However, we may not receive
significant revenues from these investments foesswears, if at all.

We may not be able to respond to rapid technoloydsnges with new solutions and services offeringsich could have a material
adverse effect on our sales and profitability.

The markets for our software solutions are charaeté by rapid technological changes, changingatust needs, frequent new softw
product introductions and evolving industry stadaiThe introduction of third- party solutions erdpmg new technologies and the
emergence of new industry standards could makexisting and future software solutions obsolete amtharketable. We may not be able to
develop updated products that keep pace with tésbival developments and emerging industry starglarndl that address the increasingly
sophisticated needs of our customers or that ipezade with new or updated operating systems ardiMase devices or certify our products
to work with these systems and devices, and tiseme assurance that any of our new offerings wbaldccepted in the marketplace.
Significant reductions in server-related costsherrise of more efficient infrastructure managensaftware could also affect demand for our
software solutions. As a result, we may not be &bkccurately predict the lifecycle of our softei@olutions, and they may become obsolete
before we receive the amount of revenues that weiate from them. If any of the foregoing evewesre to occur, our ability to retain or
increase market share in the virtualization sofenmarket could be materially adversely affected.

Our ability to sell our products is dependent oretiquality of our support and services offerings,dour failure to offer high-quality
support and services could have a material advezfect on our sales and results of operations.

Once our products are integrated within our custshfe&rdware and software systems, our customeysdapend on our support
organization to resolve any issues relating topyaducts. A high level of support is critical fovet successful marketing and sale of our
products. If we or our channel partners do notatiffely assist our customers in deploying our pigusucceed in helping our customers
quickly resolve post-deployment issues, and proeffiective ongoing support, our ability to sell guroducts to existing customers would be
adversely affected, and our reputation with potdmtistomers could be harmed. In addition, as vpaued our operations internationally, our
support organization will face additional challesg@cluding those associated with delivering suppining and documentation in
languages other than English. As a result, ounrfaito maintain high-quality support and servigesp adequately assist our channel partners
in providing high-quality support and services, Idoesult in customers choosing to use our comgrstiproducts instead of ours in the futt
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Adverse economic conditions or reduced informatitathnology spending may adversely impact our revesu

Our business depends on the overall demand fomiration technology and on the economic health ofcourent and prospective
customers. The purchase of our products is ofteeretionary and may involve a significant committngincapital and other resources. Weak
economic conditions, or a reduction in informatienhnology spending even if economic conditionsrowup, would likely adversely impact
our business, operating results and financial ¢mrdin a number of ways, including by lengthensades cycles, lowering prices for our
products and services and reducing unit sales.

We may engage in future acquisitions that could mipt our business, cause dilution to our stockhotdeand harm our business,
operating results and financial condition.

In the future we may seek to acquire other busesggsoducts or technologies. However, we may aathe to find suitable acquisition
candidates and we may not be able to complete siiqus on favorable terms, if at all. If we do qalete acquisitions, we may not ultimately
strengthen our competitive position or achievegnals, or may be viewed negatively by customengitial markets or investors.
Acquisitions may disrupt our ongoing operationgedi management from day-to-day responsibilitissféase our expenses and adversely
impact our business, operating results and findaoiadition. Future acquisitions may reduce ouhcagilable for operations and other uses
and could result in an increase in amortizationease related to identifiable assets acquired, patlyndilutive issuances of equity securities
or the incurrence of debt. We have limited hist@rexperience with the integration of acquired canips. There can be no assurance that we
will be able to manage the integration of acqulvadinesses effectively or be able to retain andvaiet key personnel from these businesses.
Any difficulties we encounter in the integratioropess could divert management from day-to-day resipiities, increase our expenses and
have a material adverse effect on our businesadial condition and results of operations.

Operating in foreign countries subjects us to addital risks that may harm our ability to increase eaintain our international sales
and operations.

In 2006, we derived approximately 44% of our reveffoam customers outside the United States. We bales and technical support
personnel in numerous countries worldwide. We efmecontinue to add personnel in additional caestrOur international operations
subject us to a variety of risks, including:

» the difficulty of managing and staffing internatadroffices and the increased travel, infrastructurd legal compliance costs
associated with multiple international locatio

« difficulties in enforcing contracts and collectiagcounts receivable, and longer payment cyclegcgfy in emerging market
» difficulties in delivering support, training and @omentation in certain foreign marke

» tariffs and trade barriers and other regulatorgartractual limitations on our ability to sell ogvelop our products in certain
foreign markets

» increased exposure to foreign currency exchangeris;
» reduced protection for intellectual property righteluding reduced protection from software pir&cgome countries; ar
» difficulties in maintaining appropriate controldating to revenue recognition practic

As we continue to expand our business globally,sogcess will depend, in large part, on our abititanticipate and effectively mane
these and other risks associated with our intevnatioperations. Our failure to manage any of thisés successfully could harm our
international operations and reduce our internatisales.
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Our products are highly technical and may contaimnrers, which could cause harm to our reputation arativersely affect our business.

Our products are highly technical and complex aviten deployed, have contained and may containgmiefects or security
vulnerabilities. Some errors in our products maly &re discovered after a product has been instalfetlused by customers. Any errors,
defects or security vulnerabilities discovered um products after commercial release could resuligs of revenue or delay in revenue
recognition, loss of customers and increased seuic warranty cost, any of which could adversfigcaour business, operating results and
financial condition. In addition, we could faceiola for product liability, tort or breach of wartgnincluding claims relating to changes to
our products made by our channel partners. Ouractistwith customers contain provisions relatingvéaranty disclaimers and liability
limitations, which may not be upheld. Defending@asuit, regardless of its merit, is costly and rdasert management’s attention and
adversely affect the market's perception of us @mdproducts. In addition, if our business lialilihsurance coverage proves inadequate or
future coverage is unavailable on acceptable temas all, our business, operating results andhfifed condition could be adversely impac

Our independent registered public accounting firmdntified a material weakness in the design and i@t®n of our internal controls as
of December 31, 2006, which, if not remedied, cotddult in material misstatements in our financiagtatements in future periods.

Our independent registered public accounting figorted to our board of directors a material wea&rie the design and operation of
our internal controls as of December 31, 2006 eelab the capitalization of software developmerst£0A material weakness is defined by
the standards issued by the Public Company Accogi@versight Board as a more than remote likelinthadl a material misstatement of the
annual or interim financial statements will notfgrevented or detected. The material weakness egsintim a lack of adequate internal
controls to ensure the timely identification andwulation of costs once a project reaches teclieabfeasibility under applicable
accounting standards. The consolidated financéstents included in this prospectus reflect anjasts to properly state our capitalized
software development costs for the periods inclutiedein. Our independent registered public acéogrirm was not engaged to audit the
effectiveness of our internal control over finaheeporting as of December 31, 2006. If such aduaten had been performed, additional
material weaknesses may have been identified.

Under Section 404 of the Sarbanes-Oxley Act of 2@ the current rules of the Securities and Exgh&@ommission, or SEC, our
management and auditors will be required to evalaatl report on the effectiveness of our interoatrol over financial reporting as of
December 31, 2008. We believe we have a plan refglaremediate the material weakness by implemgmtilditional formal policies,
procedures and processes, hiring additional acowupersonnel and increasing management reviewoaersight over the financial statem
close process. We believe we had adequate coirirplace at June 30, 2007 to remediate the matwgakness and that there have not been
and will not be any material costs associated witth remediation. If our remediation is insuffidiemaddress the material weakness, or if
additional material weaknesses in our internal mdsiare discovered in the future, we may fail #etnour future reporting obligations, our
financial statements may contain material misstatémand the price of our common stock may decline.

If we fail to implement an effective system of int@l controls, we may not be able to accurately ogpour financial results or prevent
fraud. As a result, our stockholders could lose ¢mence in our financial reporting, which could han our business and the trading
price of our common stock.

We are preparing for compliance with Section 404bgressing the existing material weakness inmtermal controls and by
strengthening, assessing and testing our systémteshal controls. In particular, we believe welwiéed to increase the number of our
accounting personnel and improve our processesysidms to ensure timely and accurate reportirgiofinancial results in accordance v
reporting obligations as a stand-alone public camggallowing the IPO. However, the continuous presef strengthening our internal
controls and complying with Section 404 is expeasind time-consuming, and requires significant gament attention. We cannot be
certain that these measures will ensure that wieeviiediate the existing material weakness or imelaet adequate control over our financial
processes and reporting. In addition, we have ifilethicertain processes that need to be automatedder to ensure that we have effective
internal control over financial reporting. If weeamot able to automate these processes in a tiiasgiyon, we will not be able to ensure
compliance. Furthermore, if we rapidly grow ouribess, our internal controls will become more cam@nd we will require significantly
more resources to ensure our internal controlsativemain effective. Failure to implement requireglv or improved controls, or difficulties
encountered in their implementation, could harmaperating results or cause us to fail to meeteporting obligations. If we or our
independent registered public accounting firm
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discover additional material weaknesses, the discoof that fact, even if quickly remedied, cordduce the market’s confidence in our
financial statements and harm our stock pricedifitaon, future non-compliance with Section 404 Icosubject us to a variety of
administrative sanctions, including the suspensiodelisting of our common stock from the exchaagevhich we decide to list and the
inability of registered broker-dealers to make akagin our common stock, which could further regloar stock price.

If we fail to manage future growth effectively, waay not be able to meet our customers’ needs oalbe to meet our future reporting
obligations.

We have expanded our operations significantly sinception and anticipate that further significearpansion will be required. This
future growth, if it occurs, will place significademands on our management, infrastructure and stheurces. To manage any future
growth, we will need to hire, integrate and retaighly skilled and motivated employees. We willafseed to continue to improve our
financial and management controls, reporting aretatonal systems and procedures. If we do notiffedy manage our growth we may not
be able to meet our customers’ needs, thereby selyeaffecting our sales, or be able to meet owréureporting obligations.

Our business is subject to the risks of earthquaki®, floods and other natural catastrophic eventand to interruption by man-made
problems, such as computer viruses or terrorism,iethcould result in delays or cancellations of cester orders or the deployment of
our products.

Our corporate headquarters are located in the &arciSco Bay Area, a region known for seismic aigtiA significant natural disaster,
such as an earthquake, fire or a flood, could laamaterial adverse impact on our business, opgregsults and financial condition. In
addition, our servers are vulnerable to computersés, break-ins and similar disruptions from uhatized tampering with our computer
systems. In addition, acts of terrorism or war dazduse disruptions in our or our customers’ bissiree the economy as a whole. To the
extent that such disruptions result in delays aceations of customer orders, or the deployméiuo products, our revenues would be
adversely affected.

Changes to financial accounting standards may affear reported financial results and cause us toastge our business practices.

We prepare our financial statements to conform géherally accepted accounting principles, or GAARhe United States. These
accounting principles are subject to interpretaligrthe SEC and various other bodies. A changkdsd policies can have a significant effect
on our reported results and may affect our repgmiintransactions completed before a change iswaroem. Changes to those rules or the
interpretation of our current practices may advgraffect our reported financial results or the was conduct our business.

Risks Related to Our Relationship with EMC
As long as EMC controls us, your ability to influee matters requiring stockholder approval will bienited.

Following the IPO and subject to the closing of tiel investment and the sale of Class A commonksto Cisco by EMC, EMC will
own 26,500,000 shares of Class A common stock ki38@,000,000 shares of Class B common stockeseptting approximately 87% of t
total outstanding shares of common stock or 98%h@f/oting power of outstanding common stock. Toklérs of our Class A common stc
and our Class B common stock have identical rigitesferences and privileges except with respeegotimg and conversion rights, the
election of directors, certain actions that reqtliee consent of holders of Class B common stockadinelr protective provisions as set forth in
this prospectus. Holders of our Class B commorksiolt be entitled to 10 votes per share of ClassoBhmon stock, and the holders of our
Class A common stock will be entitled to one vode ghare of Class A common stock. The holders aé£B common stock, voting
separately as a class, are entitled to elect 80#tediotal number of directors on our board of cives which we would have if there were no
vacancies on our board of directors at the timbje to any rights of any series of preferred lstocelect directors, the holders of Class A
common stock and the holders of Class B commorkstating together as a single class, are entttbeglect our remaining directors, which
at no time will be less than one director. If EM@nisfers shares of our Class B common stock tgarty other than a successoriierest o
a subsidiary of EMC (other than in a distributionts stockholders under Section 355 of the InteRevenue Code of 1986, as amended, or
the Code, or
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in transfers following such a distribution), thadeares would automatically convert into Class A oam stock. For so long as EMC or its
successor-in-interest beneficially owns sharesuofcommon stock representing at least a majorityefvotes entitled to be cast by the
holders of outstanding voting stock, EMC will bdeatp elect all of the members of our board of clives.

In addition, until such time as EMC or its succedseinterest beneficially owns shares of our comnstock representing less than a
majority of the votes entitled to be cast by th&dbos of outstanding voting stock, EMC will have thbility to take stockholder action withc
the vote of any other stockholder and without hgummcall a stockholder meeting, and investorsis offering will not be able to affect the
outcome of any stockholder vote during this perissia result, EMC will have the ability to contadl matters affecting us, including:

» the composition of our board of directors and, tigto our board of directors, any determination wétbpect to our business plans
and policies

* any determinations with respect to mergers, adipisi and other business combinatic
* our acquisition or disposition of asse

» our financing activities

» certain changes to our certificate of incorporat

» changes to the agreements providing for our triamsib becoming a public compar

e corporate opportunities that may be suitable fosng EMC;

« determinations with respect to enforcement of g may have against third parties, including wétspect to intellectual
property rights

» the payment of dividends on our common stock;
» the number of shares available for issuance unaiestock plans for our prospective and existing leyges.
Our certificate of incorporation and the mastensiction agreement between us and EMC also comtawisions that require that as
long as EMC beneficially owns at least 20% or mafrthe outstanding shares of our common stockptlog affirmative vote or written

consent of EMC (or its successor-in-interest) ashiblder of the Class B common stock is requiradjést in each case to certain exceptions)
in order to authorize us to:

» consolidate or merge with any other ent

e acquire the stock or assets of another entity geex of $100 million

e issue any stock or securities except to our sudisédi or pursuant to the IPO or our employee bepkins;
» dissolve, liquidate or wind us u

» declare dividends on our stoc

* enter into any exclusive or exclusionary arrangeméth a third party involving, in whole or in pagroducts or services that are
similar to EMC's; and

» amend, terminate or adopt any provision inconsistéth certain provisions of our certificate of orporation or bylaws

If EMC does not provide any requisite consent altmaus to conduct such activities when requestedywil not be able to conduct su
activities and, as a result, our business and perating results may be harmed.

EMC'’s voting control and its additional rights descdlaove may discourage transactions involving agbaf control of us, includir
transactions in which you as a holder of our Clasemmon stock might otherwise receive a premiunyfwr shares over
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the then-current market price. EMC is not prohibiieom selling a controlling interest in us to &dhparty and may do so without your
approval and without providing for a purchase afityshares of Class A common stock. Accordingly,nghares of Class A common stock
may be worth less than they would be if EMC did matintain voting control over us or have the addil rights described above.

In the event EMC is acquired or otherwise undergoelsange of control, any acquiror or successdibeikentitied to exercise the voting
control and contractual rights of EMC, and may darsa manner that could vary significantly fronatlof EMC.

By becoming a stockholder in our company, you b&lldeemed to have notice of and have consentéeé frovisions of our certificate
of incorporation and the master transaction agre¢mih respect to the limitations that are dessdilabove.

Our business and that of EMC overlap, and EMC maynepete with us, which could reduce our market share

EMC and we are both IT infrastructure companiewiging products related to storage management,-bpcklisaster recovery,
security, system management and automation, pomitej and resource management. There can be n@massithat EMC will not engage in
increased competition with us in the future. Initidd, the intellectual property agreement thatwikk enter into with EMC will provide EM(
the ability to use our source code and intellegmaperty, which, subject to limitations, it mayeus produce certain products that compete
with ours. EMC’s rights in this regard extend ®mtajority owned subsidiaries, which could inclymiat ventures where EMC holds a
majority position and one or more of our compestoold minority positions.

EMC could assert control over us in a manner whimhld impede our growth or our ability to enter nenarkets or otherwise adversely
affect our business. Further, EMC could utilizeciésmtrol over us to cause us to take or refraimftaking certain actions, including entering
into relationships with channel, technology anceotimarketing partners, enforcing our intellectualperty rights or pursuing corporate
opportunities or product development initiativeattbould adversely affect our competitive positimejuding our competitive position
relative to that of EMC in markets where we compeith them. In addition, EMC maintains significgrartnerships with certain of our
competitors, including Microsoft.

EMC'’s competition in certain markets may affect oability to build and maintain partnerships.

Our existing and potential partner relationshipy tna affected by our relationship with EMC. We partwith a number of companies
that compete with EMC in certain markets in whidlE& participates. EMC’s majority ownership in us migffect our ability to effectively
partner with these companies. These companies avay bur competitors because of our relationship ®MC.

EMC competes with certain of our significant chdntechnology and other marketing partners, inalgdBM and Hewlett-Packard.
Pursuant to our certificate of incorporation andeotagreements that we will have with EMC, EMC rhaye the ability to impact our
relationship with our partners that compete with&Mhich could have a material adverse effect arresults of operations or our ability to
pursue opportunities which may otherwise be avklabus.

Our historical financial information as a businessegment of EMC may not be representative of ourulesas an independent public
company.

Our historical financial information does not nesaadly reflect what our financial position, resulifsoperations or cash flows would
have been had we been an independent entity diménkistorical periods presented. The historicatsand expenses reflected in our
consolidated financial statements include an aflondor certain corporate functions historicallsopided by EMC, including tax, accounting,
treasury, legal and human resources services. istaribal financial information is not necessaiitglicative of what our results of operatio
financial position, cash flows or costs and expsmgiél be in the future. We have not made pro foadgustments to reflect many significant
changes that will occur in our cost structure, fagdand operations as a result of our transitiobgooming a public company, including
changes in our employee base, potential increaszstd associated with reduced economies of scaléarehsed costs associated with bei
publicly traded, stand-alone company.
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Our ability to operate our business effectively mayffer if we are unable to cost-effectively estishlour own administrative and other
support functions in order to operate as a standaé company after the expiration of our transitiohaervices agreements with EMC.

As a subsidiary of EMC, we have relied on admiaisie and other resources of EMC to operate ounbss. In connection with the
IPO, we entered into various service agreementstéin the ability for specified periods to usesth&MC resources. These services may not
be provided at the same level as when we were dywwned subsidiary of EMC, and we may not be dblebtain the same benefits that
received prior to the IPO. These services may aaufficient to meet our needs, and after our agests with EMC expire, we may not be
able to replace these services at all or obtaisetlservices at prices and on terms as favorable asirrently have with EMC. We will need
create our own administrative and other suppoitesys or contract with third parties to replace EBI€ystems. In addition, we have received
informal support from EMC which may not be addresisethe agreements we will enter into with EMGe thvel of this informal support m
diminish as we become a more independent compamyfailure or significant downtime in our own adnsimative systems or in EMC'’s
administrative systems during the transitional gebigould result in unexpected costs, impact owligsind/or prevent us from paying our
suppliers or employees and performing other admnatigse services on a timely basis.

After our IPO, we will be a smaller company relagito EMC, which could result in increased costs base of a decrease in our
purchasing power and difficulty maintaining existmn customer relationships and obtaining new customer

Prior to our IPO, we were able to take advantageMC’s size and purchasing power in procuring goteishnology and services,
including insurance, employee benefit support arditaand other professional services. We are alsmadmpany than EMC, and we cannot
assure you that we will have access to financidl@her resources comparable to those availahis pwior to the IPO. As a stand-alone
company, we may be unable to obtain office spasedg, technology and services at prices or on tasriavorable as those available to us
prior to the IPO, which could increase our cos mtuce our profitability. Our future success d®fseon our ability to maintain our current
relationships with existing customers, and we mayehdifficulty attracting new customers.

In order to preserve the ability for EMC to distnilbe its shares of our Class B common stock on a-fee basis, we may be prevented
from pursuing opportunities to raise capital, tofettuate acquisitions or to provide equity incerdgs/to our employees, which could hurt
our ability to grow.

Beneficial ownership of at least 80% of the totating power and 80% of each class of nonvotingtahptock is required in order for
EMC to effect a tax-free spin-off of VMware or c@rt other tax-free transactions. We have agredddhao long as EMC or its successor-in-
interest continues to own greater than 50% of thiteng control of our outstanding common stock, wikk mot knowingly take or fail to take
any action that could reasonably be expected tcye EMC's or its successor-in-interest’s abitityundertake a tax-free spin-off.
Additionally, under our certificate of incorporatiand the master transaction agreement between V&/avad EMC, we must obtain the
consent of EMC or its successor-in-interest astiider of our Class B common stock to issue stoakleer VMware securities excluding
pursuant to employee benefit plans, which couldsears to forgo capital raising or acquisition opyoities that would otherwise be available
to us. As a result, we may be precluded from puagsaertain growth initiatives.

Third parties may seek to hold us responsible fiabilities of EMC, which could result in a decrease our income.

Third parties may seek to hold us responsible fdCE liabilities. Under our master transaction agnent with EMC, EMC will
indemnify us for claims and losses relating toilitibs related to EMC'’s business and not relatedur business. However, if those liabilities
are significant and we are ultimately held lialde them, we cannot assure you that we will be sblecover the full amount of our losses
from EMC.
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Although we have entered into a new tax sharing agment with EMC under which our tax liabilities efttively will be determined as
we were not part of any consolidated, combined aitary tax group of EMC Corporation and/or its suliaries, we nonetheless could
be held liable for the tax liabilities of other mamers of these groups.

We have historically been included in EMC’s condated group for U.S. federal income tax purposesyell as in certain consolidated,
combined or unitary groups that include EMC Corgioraand/or certain of its subsidiaries for statd &cal income tax purposes. We have
entered into a new tax sharing agreement with EMIE hecame effective upon consummation of the R@suant to the new tax sharing
agreement, we and EMC generally will make paymtneach other such that, with respect to tax retimnany taxable period in which we
or any of our subsidiaries are included in EMC’asidated group for U.S. federal income tax pugsaox any other consolidated, combined
or unitary group of EMC Corporation and/or its sdizies, the amount of taxes to be paid by us béldetermined, subject to certain
adjustments, as if we and each of our subsidiam@aded in such consolidated, combined or unitaup filed our own consolidated,
combined or unitary tax return.

We have been included in the EMC consolidated gfoup).S. federal income tax purposes for periodahich EMC owned at least
80% of the total voting power and value of our tartging stock and expect to be included in suclsaldated group following the IPO. Es
member of a consolidated group during any partadresolidated return year is jointly and severhdlple for tax on the consolidated returr
such year and for any subsequently determinedidetig thereon. Similarly, in some jurisdictionsckeanember of a consolidated, combined
or unitary group for state, local or foreign incotag purposes is jointly and severally liable foe state, local or foreign income tax liability
of each other member of the consolidated, combimathitary group. Accordingly, for any period in iwh we are included in the EMC
consolidated group for U.S. federal income tax pags or any other consolidated, combined or ungesyp of EMC Corporation and/or its
subsidiaries, we could be liable in the event &mtincome tax liability was incurred, but not diacged, by any other member of any such

group.
Our inability to resolve favorably any disputes tharise between us and EMC with respect to our pastl ongoing relationships may
result in a significant reduction of our revenue.
Disputes may arise between EMC and us in a nunftemeas relating to our ongoing relationships,udatg:

» labor, tax, employee benefit, indemnification anigeo matters arising from our separation from El

» employee retention and recruitir

* business combinations involving t

» our ability to engage in activities with certainacimel, technology or other marketing partn

» sales or dispositions by EMC of all or any portadrits ownership interest in u

» the nature, quality and pricing of services EMC &ageeed to provide u

» business opportunities that may be attractive th BE&MC and us; an

e product or technology development or marketingvitas which may require the consent of EN

We may not be able to resolve any potential caisfliand even if we do, the resolution may be lagerfible than if we were dealing
with an unaffiliated party.

The agreements we have entered into with EMC maniended upon agreement between the parties. Wailre controlled by EM(
we may not have the leverage to negotiate amendneititese agreements if required on terms asdaleto us as those we would negotiate
with an unaffiliated third party.

Some of our directors and executive officers own EMommon stock, restricted shares of EMC commorcktor options to acquire
EMC common stock and hold management positions v C, which could cause conflicts of interests thagsult in our not acting on
opportunities we otherwise may have.

Some of our directors and executive officers own@Esbdmmon stock and options to purchase EMC comnumk sin addition, some ¢
our directors are executive officers and/or direstaf EMC. Ownership of EMC common stock, restdcshares of EMC common stock and
options to purchase EMC common stock by our dirscand officers and the presence of executiveaffic
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or directors of EMC on our board of directors coaldate, or appear to create, conflicts of intengit respect to matters involving both us
and EMC that could have different implications EMC than they do for us. Provisions of our ceréfi of incorporation and the master
transaction agreement between VMware and EMC asld@porate opportunities that are presented talioectors or officers that are also
directors or officers of EMC. We cannot assure §f@t the provisions in our certificate of incorpiima will adequately address potential
conflicts of interest or that potential conflictsinterest will be resolved in our favor or that wél be able to take advantage of corporate
opportunities presented to individuals who areceffs or directors of both us and EMC. As a resudtmay be precluded from pursuing
certain growth initiatives.

EMC'’s ability to control our board of directors mamake it difficult for us to recruit high-quality ndependent directors.

So long as EMC beneficially owns shares of our camistock representing at least a majority of thes@ntitled to be cast by the
holders of outstanding voting stock, EMC can effexty control and direct our board of directorsrther, the interests of EMC and our other
stockholders may diverge. Under these circumstapeEsons who might otherwise accept our invitatojoin our board of directors may
decline.

We are a “controlled company” within the meaning ¢fie New York Stock Exchange rules, and, as a résudly on exemptions from
certain corporate governance requirements that pia®/protection to stockholders of other companies.

EMC owns more than 50% of the total voting poweowf common shares and we are a “controlled conipamyer the New York
Stock Exchange corporate governance standardscésteolled company, certain exemptions under tee/Nork Stock Exchange standards
free us from the obligation to comply with cert&dlew York Stock Exchange corporate governance reqents, including the requirements:

» that a majority of our board of directors consgdtindependent director

» that we have a corporate governance and nominatingnittee that is composed entirely of independé@ettors with a written
charter addressing the commi’s purpose and responsibiliti¢

» that we have a compensation committee that is cegtpentirely of independent directors with a wnittharter addressing the
committeds purpose and responsibilities; ¢

» for an annual performance evaluation of the nonmgadand governance committee and compensation ctiean

While we will voluntarily cause our Compensatiorda@orporate Governance Committee to initially bsposed entirely of
independent directors in compliance with the rezients of the New York Stock Exchange, we are emired to maintain the independent
composition of the committee. As a result of our abthe “controlled company” exemptions, you witlt have the same protection afforded
to stockholders of companies that are subjectl tof sthe New York Stock Exchange corporate govecearequirements.

Intel's and Cisco’s ownership relationship with tend the membership of an Intel representative orr moard may create actual or
potential conflicts of interest.

Under a pending investment by Intel Capital, If@efporation will have an ownership relationshiphaits and a representative of Inte
expected to become a member of our board of diredtinder a pending stock purchase by Cisco fronCE®Isco will also have an
ownership relationship with us, and we have agteambnsider the appointment of a Cisco executiveutoboard of directors at a future date.
These relationships may create actual or potectiadlicts of interest and the best interests oélinot Cisco may not reflect your best interests.
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USE OF PROCEEDS

The Company will not receive any of the proceedaifthe sale of the Shares. All proceeds from thedfahe Shares will be for the
account of the Selling Stockholders, as descriledovia See “Selling Stockholders” and “Plan of Distition” described below.

SELLING STOCKHOLDERS

The following table includes the names of the 8glbtockholders and the number of Shares to bebyaldem pursuant to this

prospectus:

Selling Stockholder

Michael W. Brown
Greg Eden

John R. Egal
Diane Greene
Taylor Hutt

Alexander Klaibel
Mark S. Peek

David N. Strohrr

(1) Share figures are as of August 1, 2C
(2) Officer and/or director of VMware

Position with the
Company

Shares of Class A
common stock
beneficially owned (1

Shares of Class

common stock
offered for resale

Director (2)

Director of Public
Relations

Director (2)

President and Chi
Executive Officer
and Director (2

Senior Member of
Technical Staf

Principal Enginee

Chief Financial
Officer (2)

Director (2)

40,00(

40,00(

40,00(

40,00((3)

5,56((4)
40,00((3)
85,00((4)

2,78((4)
11,12((4)

433,21(4)
40,00((3)

Shares of Class A
common stock
beneficially ownec

after resale (5)

(3) Consists of shares of restricted Class A comatook previously issued upon exercise of optiaasigd under VMware's 2007 Equity

and Incentive Plar

(4) Consists of shares of Class A common stoclkalsieuupon vesting of restricted stock units presipawarded under VMware’s 2007

Equity and Incentive Pla

(5) Assumes that all Shares offered for resale purdoahis prospectus are so
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PLAN OF DISTRIBUTION

The purpose of this prospectus is to permit thérigeBtockholders, if they desire, to offer foresaind sell all or a portion of certain
Shares they have acquired pursuant to the exertiggtions or may acquire upon vesting of restdatock units granted under VMware’s
2007 Equity and Incentive Plan at such times arsdielh places as the Selling Stockholders chooseSEHing Stockholders may also choose
to dispose of all or a portion of their Shares Hytg a third party or as a donation to a chatiéatr other non-profit entity.

The decision to sell any Shares is within the @ion of the Selling Stockholder, subject genertadlyhe Company'’s policies affecting
the timing and manner of sale of Class A commonokstdichael W. Brown, John R. Egan, Diane B. Gredhark S. Peek and David N.
Strohm are each subject to lock-up agreementsezhieto in connection with the IPO, pursuant toahtthey are restricted from selling their
respective Shares within 180 days (subject to sibarin certain circumstances) from the IPO. Nohthese Selling Stockholders have any
intention to sell their Shares within this lock-pgriod. There can be no assurance that any Shdréewold by the Selling Stockholders.

The Selling Stockholders have advised us that sdil8fiares may be effected from time to time in onmore types of transactions
(which may include block transactions) on the Neark'Stock Exchange, in negotiated transactions, @mbination of such methods of
sale, at market prices prevailing at the time ¢#,sat prices related to such prevailing marketgsior at prices otherwise negotiated. Such
transactions may or may not involve brokers oreisalThe Selling Stockholders have advised usliegthave not entered into any
agreements, understandings or arrangements withrafgrwriters or broker-dealers regarding the satbeir Shares, nor is there an
underwriter or coordinating broker acting in contieat with the proposed sale of the Shares by thin§estockholders.

The Selling Stockholders may effect such transasthy selling Shares directly to purchasers or tilnwugh brokedealers, which me
act as agents or principals. Such broker-dealeysrative compensation in the form of discountsicessions, or commissions from the
Selling Stockholders and/or the purchasers of SHarewhom such brokettealers may act as agents or to whom they seliiasigal, or bott
(which compensation as to a particular brotealer might be in excess of customary commissi@igres to be offered or resold by mear
this prospectus by a Selling Stockholder may noees, during any three-month period, the amountipé in Rule 144(e) under the
Securities Act.

The Selling Stockholders and any broker-dealersab@in connection with the sale of Shares mightteemed to be “underwriters”
within the meaning of Section 2(11) of the SecesitAct, and any commissions received by such brd&alers and any profit on the resale of
the Shares sold by them while acting as principatht be deemed to be underwriting discounts orra@sions under the Securities Act. The
Selling Stockholders may agree to indemnify anynggdealer or broker-dealer that participatesamsactions involving sales of the Shares
against certain liabilities, including liabilitiesising under the Securities Act.

Because the Selling Stockholders may be deemee ‘torfderwriters” within the meaning of Section 2(b1 the Securities Act, the
Selling Stockholders may be subject to the prosgedelivery requirements of the Securities Act.

We have informed the Selling Stockholders thatahig-manipulative provisions of Regulation M progated under the Exchange Act
may apply to their sales in the market.

The Selling Stockholders also may resell all ooetipn of the Shares in open market transactiomsliance upon Rule 144 under the
Securities Act, provided they meet the criteria andform to the requirements of such Ri
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LEGAL MATTERS

The validity of the Shares of Class A Common Stoff&red hereby will be passed upon by Skadden, /Slate, Meagher & Flom LLI
Boston, Massachusetts, counsel to the Company.

EXPERTS

The financial statements as of December 31, 206&805, for each of the two years in the periodeendecember 31, 2006 and for the
period from January 9, 2004 to December 31, 2084uded in the Registration Statement on Forlh@-VMware, Inc. were so included, &
are incorporated herein by reference, in reliancéhe report of PricewaterhouseCoopers LLP, anpeddent registered public accounting
firm, given on the authority of said firm as exsart auditing and accounting.

NO PERSON IS AUTHORIZED IN CONNECTION WITH ANY OFFENG MADE BY THIS PROSPECTUS TO GIVE ANY
INFORMATION OR TO MAKE ANY REPRESENTATIONS NOT COMNAINED IN THIS PROSPECTUS, AND, IF GIVEN OR MADE,
SUCH INFORMATION OR REPRESENTATIONS MUST NOT BE RHD UPON AS HAVING BEEN AUTHORIZED BY THE
COMPANY, ANY SELLING STOCKHOLDER OR BY ANY OTHER PESON. THIS PROSPECTUS DOES NOT CONSTITUTE AN
OFFER TO SELL OR A SOLICITATION OF AN OFFER TO BUANY SECURITY OTHER THAN THE SHARES OFFERED HEREBY,
NOR DOES IT CONSTITUTE AN OFFER TO SELL OR A SOLIMATION OF AN OFFER TO BUY ANY OF THE SHARES OFFERE
HEREBY TO ANY PERSON IN ANY JURISDICTION IN WHICHT IS UNLAWFUL TO MAKE SUCH AN OFFER OR
SOLICITATION. NEITHER THE DELIVERY OF THIS PROSPEQ@IS NOR ANY SALE OF OR OFFER TO SELL THE SHARES MAI
HEREUNDER SHALL UNDER ANY CIRCUMSTANCES CREATE ANYPLICATION THAT THERE HAS BEEN NO CHANGE IN
THE AFFAIRS OF THE COMPANY SINCE THE DATE HEREOF ORHAT THE INFORMATION CONTAINED HEREIN IS
CORRECT AS OF ANY TIME SUBSEQUENT TO THE DATE HEREC
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PART Il
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference
The Company hereby incorporates by reference msoRegistration Statement the following documents:

(a) The Company’s Prospectus included in Amendrivent5 to the Registration Statement on Form Stdd fivith the Commission on
August 9, 2007 and declared effective by the Corsimison August 13, 2007, and the Company’s Progpédotbe filed by August 15, 2007
pursuant to Rule 424(b) under the Securities AGt3¥3, as amended; and

(b) the description of the Class A common stocki@imed in the Company’s Registration StatementamiF8-A, filed on July 27, 2007
pursuant to the Securities Exchange Act of 1934mnasnded (the “Exchange Act”), including any ameents or reports filed for the purpose
of updating such description.

All documents subsequently filed by the Companyspant to Sections 13(a), 13(c), 14 and 15(d) oEtkehange Act prior to the filing
of a post-effective amendment which indicates #fladecurities offered have been sold or which gisters all securities then remaining
unsold, shall be deemed to be incorporated byeeréerin this Registration Statement and to be tahgaeof from the date of filing of such
documents. Statements contained in this Registr&tatement or in a document incorporated by reé&renay be modified or superseded by
later statements in this Registration Statemeby@tatements in subsequent documents incorpobgteeference, in which case you should
refer to the later statement.

Item 4. Description of Securities
Not applicable.

Item 5. Interests of Named Experts and Counse
Not applicable.

Iltem 6. Indemnification of Directors and Officers

Delaware law permits a corporation to adopt a iowi in its certificate of incorporation eliminagiror limiting the personal liability of
director, but not an officer in his or her capaeis/such, to the corporation or its stockholdersrfonetary damages for breach of fiduciary
duty as a director, except that such provisionlstaleliminate or limit the liability of a directdor (1) any breach of the director’s duty of
loyalty to the corporation or its stockholders, #2Js or omissions not in good faith or which imeointentional misconduct or a knowing
violation of law, (3) liability under section 174 the Delaware General Corporation Law (the “DGC{d) unlawful payment of dividends or
stock purchases or redemptions or (4) any trarwaéitbm which the director derived an improper peed benefit. Our certificate of
incorporation will provide that, to the fullest ext of Delaware law, none of our directors willlizdle to us or our stockholders for monetary
damages for breach of fiduciary duty as a director.

Under Delaware law, a corporation may indemnify payson who was or is a party or is threatenectmbade a party to any type of
proceeding, other than an action by or in the rafihe corporation, by reason of the fact thabhshe is or was a director, officer, employee
or agent of the corporation, or is or was servintha request of the corporation as a directoiceff employee or agent of another corpora
or other entity, against expenses, including adgshfees, judgments, fines and amounts paid itesetnt actually and reasonably incurred in
connection with such proceeding if: (1) he or stie@in good faith and in a manner he or she reddptelieved to be in or not opposed to
the best interests of the corporation and (2) wapect to any criminal proceeding, he or she lmactasonable cause to believe that his or hel
conduct was unlawful. The termination of any pratteg by judgment, order, settlement, convictionupon a plea of nolo contendere or its
equivalent, shall not, of itself, create a presuarpthat a person did not act in good faith and manner which he or she reasonably believed
to be in or not opposed to the best inter
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of the corporation, and, with respect to any crahjproceeding, had reasonable cause to believéithat her conduct was unlawful. A
corporation may indemnify any person who was ar jgrty or is threatened to be madeaay to any threatened, pending or completed a
or suit brought by or in the right of the corpooatito procure a judgment in its favor by reasotheffact that he or she is or was a director,
officer, employee or agent of the corporation,sooii was serving at the request of the corporattoa director, officer, employee or agent of
another corporation or other entity, against expsnscluding attorneys’ fees, actually and reablyniacurred in connection with such action
or suit if he or she acted in good faith and inanner he or she reasonably believed to be in copybsed to the best interests of the
corporation, except that no indemnification will fsade if the person is found liable to the corgoratinless, in such a case, the court
determines the person is nonetheless entitleddenimification for such expenses. A corporation nalsd indemnify a present or former
director or officer who has been successful omtleeits or otherwise in defense of any proceeding) defense of any claim, issue or matter
therein, against expenses, including attorneys,faetually and reasonably incurred by him or BE&penses, including attorneys’ fees,
incurred by a director, officer, employee or agamtjefending civil or criminal proceedings maypmed by the corporation in advance of the
final disposition of such proceedings upon, ind¢hee of a current director or officer, receipt ofumdertaking by or on behalf of such director
or officer to repay such amount if it shall ultiregtbe determined that he or she is not entitldoketindemnified by the corporation. The
Delaware law regarding indemnification and the adeanent of expenses is not exclusive of any oigaty a person may be entitled to ur
any bylaw, agreement, vote of stockholders or tBs@sted directors or otherwise.

Section 174 of the DGCL provides, among other thjrtigat a director, who willfully or negligently pves of an unlawful payment of
dividends or an unlawful stock purchase or redeomptinay be held liable for such actions. A direetbio was either absent when the
unlawful actions were approved or dissented atithe, may avoid liability by causing his or hershst to such actions to be entered in the
books containing the minutes of the meetings obiberd of directors at the time such action occlareimmediately after such absent
director receives notice of the unlawful acts.

Our certificate of incorporation and bylaws genlgrptovide for mandatory indemnification of direcdcand officers to the fullest extent
permitted by law. We have also entered into indéication agreements with our directors in the fdiled as an exhibit to our Registration
Statement on Form S-1 (Registration No. 333-1428&8)will generally provide for mandatory indenicittion to the fullest extent permitted
by law.

Delaware law also provides that a corporation magipase and maintain insurance on behalf of angopewho is or was a director,
officer, employee or agent of the corporation,soofi was serving at the request of the corporattoa director, officer, employee or agent of
another corporation or other entity, against aalility asserted against and incurred by such persbether or not the corporation would
have the power to indemnify such person againgt Bability. We will maintain, at our expense, arsurance policy that insures our officers
and directors, subject to customary exclusionsdautlictions, against specified liabilities that rbayincurred in those capacities.

Item 7. Exemption From Registration Claimed

The shares of Class A common stock issued pursodhée exercised of stock options or issuable upervesting of restricted stock
units to selling stockholders who are reoffering a@selling such shares of Class A common stockyaunt to this registration statement did
not require registration under the Securities Aatduse the grants either did not involve a “safesegurities as such term is used in Section 2
(3) of the Securities Act or were exempt from r&gison in reliance on Rule 701 promulgated undeti®n 3(b) of the Securities Act.

Item 8. Exhibits

Exhibit  Description
3.1 Amended and Restated Certificate of Incorporati

3.2 Amended and Restated Bylaw
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5.1 Opinion of Skadden, Arps, Slate, Meagher & Flom LreBarding the legality of the securities beingstged.
23.1 Consent of PricewaterhouseCoopers L

23.2 Consent of Skadden, Arps, Slate, Meagher & Flom (ibBluded in the opinion filed as Exhibit 5.1 hige
24.1 Power of Attorney (included on signature pa

* Incorporated by reference to Amendment No. ZhRegistration Statement on Form S-1 of VMware, (Registration Statement
No. 33%-142368) filed with the Commission on July 9, 20

ltem 9. Undertakings
1. The undersigned registrant hereby undertakes:
(a) To file, during any period in which offers @las are being made, a post-effective amendmehetBegistration Statement:
(i) to include any prospectus required by Sectid(@)}(3) of the Securities Act;

(i) to reflect in the prospectus any facts or d@garising after the effective date of the RegtsiraStatement (or the most recent
post-effective amendment thereof) which, individyak in the aggregate, represent a fundamentalgdén the information set forth in the
Registration Statement; and

(iii) to include any material information with resgt to the plan of distribution not previously désed in the Registration
Statement or any material change to such informatiadghe Registration Statement;

provided, however, that paragraphs (a)(i) andifaé not apply if the information required to beluded in a post-effective amendment by
those paragraphs is contained in periodic repoed With or furnished to the Commission by the Qmmy pursuant to Section 13 or
Section 15(d) of the Exchange Act that are incaafmad by reference in the Registration Statement.

(b) That, for the purpose of determining any lidpilinder the Securities Act, each such post-effea@amendment shall be deemed to be
a new registration statement relating to the s@earoffered therein, and the offering of such sities at that time shall be deemed to be the
initial bona fide offering thereof.

(c) To remove from registration by means of a pdftetive amendment any of the securities beingsteged which remain unsold at
termination of the offering.

2. The undersigned registrant hereby undertakesftrgpurposes of determining any liability undlee Securities Act, each filing of the
Company'’s annual report pursuant to Section 13(&eation 15(d) of the Exchange Act that is incogped by reference in the Registration
Statement shall be deemed to be a new registrsia@ment relating to the securities offered timerand the offering of such securities at that
time shall be deemed to be the initial bona fideraig thereof.

3. Insofar as indemnification for liabilities angj under the Securities Act may be permitted teadars, officers and controlling persons of
Company pursuant to the foregoing provisions, bentise, the Company has been advised that ingiméon of the Commission such
indemnification is against public policy as expegb the Securities Act and is, therefore, unargable. In the event that a claim for
indemnification against such liabilities (othernhthe payment by the Company of expenses incumredid by a director, officer or

controlling person of the Company in the succesdéfitnse of any action, suit or proceeding) isrésddoy such director, officer or

controlling person in connection with the secusitieing registered, the Company will, unless indpi@ion of its counsel the matter has been
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question whethgersindemnification by it is against public
policy as expressed in the Securities Act andlvdlgoverned by the final adjudication of such is
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the registrant has duly caused this Regdish Statement on Form S-8 to be
signed on its behalf by the undersigned, theredutyp authorized in the City of Palo Alto, StateQlifornia, on August 13, 2007.

VMWARE, INC.

By: /s/ Diane B. Greene

Name: Diane B. Green

Title: President and Chief Executive Officer
and Directol

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, the undersignedétsr constitute and appoint Rashmi Garde and PaDhgier and each
of them, his or her true and lawful attorney-intfand agent, each with full power of substitutionl #esubstitution, for him and in his name,
place and stead, in any and all capacities, toaiynand all amendments (including post-effectiveeadments) to this registration statement,
or any related registration statement filed purst@Rule 462(b) under the Securities Act of 1988amended, and to file the same, with
exhibits thereto, and other documents in connedtierewith, with the Securities and Exchange Cormimiig granting unto said attorneys-in-
fact and agents, and each of them, full power aridlagity to do and perform each and every act Aingjtrequisite or necessary to be done in
connection therewith, as fully to all intents andgoses as he might or could do in person, heratifying and confirming all that each of s
attorneys-in-fact and agents, or his substituteutsstitutes, may lawfully do or cause to be dongitiye hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this Registration Statement on Form S8ideen signed by the following
persons in the capacities and on the dates indicate

Signature Title Date
/sl Diane B. Greene President and Chief Executive Officer August 13, 2007
Diane B. Green (principal executive officer) and Direct
/sl Mark S. Peek Chief Financial Officer (principal August 13, 2007
Mark S. Peel financial officer, principal accounting office
/sl Joseph M. Tucci Chairman of the Board of Directors August 13, 2007
Joseph M. Tucc
/s/ Michael W. Brown Director August 13, 2007
Michael W. Brown
/s/ John R. Egan Director August 13, 2007
John R. Egal
/s/ David |. Goulden Director August 13, 2007

David I. Goulder

/s/ David N. Strohm Director August 13, 2007
David N. Strohnr




Exhibit 5.1
[Skadden, Arps, Slate, Meagher & Flom LLP]
August 13, 2007

VMware, Inc.
3401 Hillview Avenue
Palo Alto, California 94304

RE: VMware, Inc.
Registration Statement on Forr8S

Ladies and Gentlemen:

We have acted as special counsel to VMware, Inbelaware corporation (the “Company”), and arewaglhg this opinion in
connection with the preparation of a registratitaiesnent on Form S-8 of the Company (the “RegisinaBtatement”) to be filed with the
Securities and Exchange Commission (the “Commi8simm August 13, 2007, relating to the registratipnthe Company of an aggregate of
86,400,000 shares (the “Shares”) of the Companlds<CA common stock, par value $0.01 per share'@Glass A Common Stock”),
authorized for issuance pursuant to the 2007 VMwace Equity and Incentive Plan (the “Equity amdéntive Plan”) and the 2007 VMware,
Inc. Employee Stock Purchase Plan (the “ESPP” axggither with the Equity and Incentive Plan, th&afB”).

This opinion is being furnished in accordance wlita requirements of Item 601(b)(5) of Regulatiok 8nder the Securities Act of
1933, as amended (the “Securities Act”).

In rendering the opinion set forth herein, we haxamined originals or copies certified or otherwdentified to our satisfaction of the
following: (i) the Plans; (ii) the Registration &eent in the form being filed with the Commiss@mnAugust 13, 2007; (iii) the Amended &
Restated Certificate of Incorporation of the Compas amended to the date hereof and currentlffeéctecertified by the Secretary of State
of the State of Delaware; (iv) the Amended and &estBylaws of the Company; (v) a certificate, dede of August 10, 2007 from the
Secretary of State of the State of Delaware, #ise@xistence and good standing in the State cdvizae of the Company; (vi) certain
resolutions of the Board of Directors of the Compealating to the Plans, tt
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filing of the Registration Statement and certaiated matters, certified by the Secretary of thenfany; (vii) a specimen certificate
representing the Common Stock; and (viii) certaisoiutions adopted by the stockholders of the Compé/e also have examined originals
or copies, certified or otherwise identified to @atisfaction, of such records of the Company amth agreements, certificates and receipts of
public officials, certificates of officers or othepresentatives of the Company and others, arftdather documents as we have deemed
necessary or appropriate as a basis for the opggbforth below.

In our examination, we have assumed the legal dgpafcall natural persons, the genuineness ofighatures, the authenticity of all
documents submitted to us as originals, the corifgrim original documents of all documents subnditte us as facsimile, electronic, certif
or photostatic copies, and the authenticity ofdhiginals of such copies. In making our examinatbexecuted documents, we have assumed
that the parties thereto, other than the Compaay the power, corporate or other, to enter intogerbrm all obligations thereunder and
have also assumed the due authorization by alisigg@ction, corporate or other, and the execuainth delivery by such parties of such
documents and the validity and binding effect tbémn such parties. As to any facts material toadpi@ion expressed herein that we did not
independently establish or verify, we have relipdrustatements and representations of officerotrat representatives of the Company and
others and of public officials.

In rendering the opinion set forth below, we hassuaned that if issued in physical form, certifisatepresenting the Shares in the form
examined by us will be manually signed by an alitear officer of the transfer agent and registrartifi@ Shares and registered by such
transfer agent and registrar or, if issued in beaky form, such transfer agent and registrar aplpropriately register such issuance in the
books and records of the Company and issue an pigie account statement evidencing the Share#tede the recipient’s account. We
have also assumed that (i) the Shares will be dsBuaccordance with the terms of the Plans, i) ¢onsideration received by the Company
for each Share delivered pursuant to the ESPP wityEand Incentive Plan shall not be less tharpirevalue of the Class A Common Stock,
and (iii) each agreement setting forth the termsaah grant of options or other awards under thétEgnd Incentive Plan is or will be
consistent with the Equity and Incentive Plan aasl been or will be duly authorized and validly exed and delivered by the parties thereto.

We do not express any opinion as to the laws ofjamigdiction other than the laws of the State eldware
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Based upon and subject to the foregoing, we atlkeobpinion that the Shares have been duly authaifiar issuance by the Company
and, when the Shares are delivered and paid foordemplated by the Plans and in accordance wétheitms and conditions of the respective

Plans and, with respect to the Equity and Incerfilam, the applicable award agreements, the Shaltdse validly issued, fully paid and
nonassessable.

We hereby consent to the filing of this opinionmihe Commission as an exhibit to the Registrafitaiement. We also consent to the
reference to our firm under the caption “Legal Medt in the Registration Statement. In giving ttessent, we do not thereby admit that we

are included in the category of persons whose ectnseequired under Section 7 of the Securitiesagkdhe rules and regulations of the
Commission.

Very truly yours,
/sl Skadden, Arps, Slate, Meagher & Flom LLP



Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referémtleis Registration Statement on Form S-8 ofreport dated April 17, 2007, except for
Note A—Revision of Financial Statement Presentationpaghtich the date is July 5, 2007, relating to tharicial statements and financial
statement schedule of VMware, Inc., which appeakéNlware, Inc.’s, registration statement on Forrh @No. 333-142368). We also consent
to the reference to us under the heading “Expémtstich Registration Statement.

/sl PricewaterhouseCoopers LLP

San Jose, CA
August 13, 200°



