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

SCHEDULE TO
(Rule 14d-100)

Tender Offer Statement Under Section 14(d)(1) or 18)(1)
of the Securities Exchange Act of 1934
(Amendment No._ )*

VMWARE, INC.

(Name of Subject Company (Issuer) and Filing Perso(Offeror))

Options to Purchase Class A Common Stock, $0.01 P¥alue Per Share

(Title of Class of Securities)

928563402**

(CUSIP Number of Class of Securities)

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

(Name, Address and Telephone Number of Person Authiaed to
Receive Notices and Communications On Behalf of Filg Person)

CALCULATION OF FILING FEE

Transaction Valuation* Amount of Filing Fee

Not applicable Not applicable

No filing fee is required because this filing cdntaonly preliminary communications made beforedbmmencement of a tender off
**  Refers to Class A common stock underlying the ot

O Check the box if any part of the fee is offset aw/fmled by Rule 0-11(a)(2) and identify the filimgth which the offsetting fee was
previously paid. Identify the previous filing bygistration statement number, or the Form or Scleedntl the date of its filing

Amount Previously Paid:
Form or Registration No



Filing Party:
Date Filed:
Check the box if the filing relates solely to pneélhary communications made before the commencenfentender offer

Check the appropriate boxes below to designatdrangactions to which the statement relates:
O third-party tender offer subject to Rule ’-1.
issuer tender offer subject to Rule -4.
O goinc-private transaction subject to Rule -3.
O amendment to Schedule 13D under Rule-2.

Check the following box if the filing is a final andment reporting the results of the tender offe]



On Thursday, July 22, 2008 at 5:00 PM, EST, VMwére, (“WMware”) hosted an earnings conference taliiscuss VMware’s financial
results for its second quarter ended June 30, ZlH@8Bfollowing are excerpted portions from the seipt of the call.

Portions of VMware’s July 22, 2008 earnings call fate to an option exchange that has not yet commesad. Persons who are eligible to
participate in the option exchange should read th&ender Offer Statement on Schedule TO and other rated materials when those
materials become available because they will contaimportant information about the option exchange VMware will file the Tender
Offer Statement on Schedule TO with the Securitieand Exchange Commission (SEC) upon the commencemenitthe option
exchange.

Additionally, this proposed option exchange will bevoted on by VMware stockholders. VMware intends tdile relevant materials with
the SEC, including a proxy statement. Investors an¥Mware stockholders are urged to read such materia when they become
available because they will contain important infomation about the proposed option exchange to be v&d on by stockholders.

VMware stockholders and option holders will be ablgo obtain these written materials and other documets filed by VMware with the
SEC free of charge from the SEC’s website at www.sgjov. In addition, persons who are eligible to paicipate in the option exchange,
investors and VMware stockholders may obtain freeapies of the documents filed with the SEC by VMwaréy directing a written
request to: VMware, Inc. 3401 Hillview Avenue, Calfornia 94304, Attention: Investor Relations Departnent. Investors and security
holders are urged to read the proxy statement anche other relevant materials when they become avalie before making any voting
decision with respect to the option exchange.

*kk

Mark Peek — VMware, Inc. — CFO

...The option exchange program we announced last veeekell as our expected use of shares undemxaiing programs, will have an
effect of less than 1% of diluted shares outstaéiin the third and fourth quarter. The exact dileiteffect for quarters beyond this year is
dependent on a number of ongoing factors, and Weupdate you on this again in the future...

*%k%
Paul Maritz — VMware, Inc. — President and CEO

....And this being a software company, our mostaaltassets are our people. So you can be asswteldatim very focused on making sure
that our people know that they have a great futiitbis Company; that they will have the environinére tools, and the incentives that they
need to do a great jo



And as part of that is our stock option exchanggmm that we announced earlier, whereby our USmraps will be able to — where it
makes sense -exchange their options for new options. | will ntiat that program does not apply to our officars] for legal and regulato
reasons, we will have to use a different technfgu®ur non-US employees...

—_—
Operator

Jayson Noland, Robert Baird.

Jayson Noland —Robert W. Baird & Company, Inc. — Analyst

A question for Paul. If you've had a chance to wad&und and speak with employees, you referendeidod options would be underwater at
this point for your newer employees, and the foumslgone. Do you have a good sense for where mdgdbday?

Paul Maritz — VMware, Inc. — President and CEO

Yes, | obviously have been doing a lot of commuticawith the Company and employees. | think fosall, the program th recommendin
to the Board to reprice those options that are wwaker, it obviously went a long way to addresstogcern there.

—_—
Operator

Tom Curlin, RBC.

Tom Curlin — RBC Capital Markets — Analyst

Can you give us your estimate of the timing ofriéyericing of these [out of money] options for enmy@es?
Mark Peek — VMware, Inc. — CFO

...With respect to timing on the option exchange haee regulatory filings that we need to make. Ttehange has to be open for 20
business days, but first we have to have sharehafgfgoval. And so we're moving along quickly. Qupectation is that we will get that
done in the near-term, but it's a little bit toalgdo tell exactly when it will occur...

Tom Curlin — RBC Capital Markets — Analyst
So, during fiscal Q3?
Mark Peek — VMware, Inc. — CFO

Yes, we're certainly hopeful that it can occur during thied quarter, but certainly during the fiscal ye



