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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE TO

(Rule 13e-4)

Tender Offer Statement Under Section 14(d)(1) or 18)(1)
of the Securities Exchange Act of 1934

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)

Copies to:
Sharon Hendricks, Esq. David R. Wilson, Esq.
Heller Ehrman LLP Heller Ehrman LLP
275 Middlefield Road 701 Fifth Avenue, Suite 6100
Menlo Park, CA 94025 Seattle, WA 98104
(650) 324-7000 (206) 447-0900

CALCULATION OF REGISTRATION FEE

Transaction Valuation** Amount of Filing Fee***

*%

*kk

O

$17,386,31: $683.28

Refers to Class A common stock underlying the ot

Estimated solely for purposes of calculating #tmaount of the filing fee. The calculation of theafisaction Valuation assumes that all
options to purchase shares of the issu€tass A common stock that may be eligible folhexge in the offer will be tendered purst
to this offer. These options cover an aggregatk 0,525 shares of the issige€lass A common stock and have an aggregate ot
$17,386,311 as of August 5, 2008, calculated baseaiBlacl-Scholes option pricing mode

The amount of the filing fee, calculated in ardance with Rule 0-11(b) of the Securities ExcleAgt of 1934, as amended, equals
$39.30 per $1,000,000 of the aggregate amounteof tAnsaction Valuation (or .00003930 of the agatedransaction Valuation).
The Transaction Valuation set forth above was daled for the sole purpose of determining the diliee and should not be used for
any other purpost

Check the box if any part of the fee is offset em/fuled 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 Scleednt the date of its filing

Amount Previously Paid: Not applicable.

Form or Registration No.: Not applicable.
Filing Party: Not applicable.
Date Filed: Not applicable



O Check the box if the filing relates solely to pneilnary 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 ofiC]



Item 1. Summary Term Sheet.

The information set forth under “Summary Term She®uestions and Answers” in the Offer to Exchangedie Outstanding Stock
Options for New Stock Options, dated August 11,82(Q18e “Exchange Offer”), attached hereto as ExK#i(1)(A), is incorporated herein by
reference.

Item 2. Subject Company Information.

(a) Name and Addres3he issuer is VMware, Inc., a Delaware corporattbe “Company” or “us”). The Comparg/principal executiv
offices are located at 3401 Hillview Avenue, PaltoACA 94304 and the telephone number of its pp@lcexecutive offices is (650) 427-
5000.

(b) Securities This Tender Offer Statement on Schedule TO relmen offer by the Company to certain employsesject to specifie
conditions, to exchange some or all of their oumditag options granted under the Company’s 2007t guid Incentive Plan (the “Plan”) to
purchase shares of the Company’s Class A commahk,gtar value $0.01 per share. An option will bgible for exchange if it is held by an
Eligible Optionholder (defined below) and was geghét any time between September 1, 2007 and Adg@€08 under the Plan (the
“Eligible Options”). Employees tendering Eligiblgo@ons will receive in exchange new options (“Newtions”) to be granted under the PI
This offer is being made upon the terms and sulbgettte conditions set forth in the Exchange Oéfied in the related accompanying Election
Form, attached hereto as Exhibit (a)(1)(D). Asuy B1, 2008, there were outstanding Eligible Opgito purchase an aggregate of 4,310,525
shares of the Company’s Class A common stock.

The Exchange Offer is being made to all employdeseoCompany who are employed by the Companyerlthited States on the date
hereof, who continue to be employed by the Compiariye United States on the expiration date offkehange Offer and who hold one or
more Eligible Options (such employees, “Eligibleti®pholders”), although only those Eligible Optiaitiers who continue to be employed
by us in the United States through the grant dateeoNew Options will be granted New Options. Gnant date of the New Options will be
the trading day immediately following the expiratidate of the Exchange Offer. Each of the followdagegories of the Company’s service
providers are specifically excluded from participgtin the Exchange Offer: executive officers, menstof the Company’s Board of
Directors, employees employed in countries outsfdbe United States and all consultants, formeplegrees and retirees. In addition,
persons whose employment terminates prior to tpe@a&ion date of the Exchange Offer or the grané dar the New Options will not be
eligible to receive New Options.

The information set forth in the Exchange Offer entBummary Term Sheet—Questions and Answers,"i@edt(“Eligible Options;
Eligible Optionholders; Expiration Date of This Erenge Offer”), Section 5 (“Acceptance of Eligiblet®ns for Exchange; Issuance of New
Options”), Section 7 (“Price Range of Our Class @éntnon Stock”) and Section 8 (“Source and Amourtofisideration; Terms of New
Options”) is incorporated herein by reference.

(c) Trading Market and PriceThe information set forth in the Exchange Offer @n8ection 7 (“Price Range of Our Class A Common
Stock”) is incorporated herein by reference.

Item 3. Identity and Background of Filing Person.

The information set forth under Item 2(a) above enithe Exchange Offer under Section 10 (“Intere$t®irectors and Executive
Officers; Transactions and Arrangements Concer@ingSecurities”) is incorporated herein by refeeerithe Company is both the filing
person and the subject company.

ltem 4. Terms of the Transaction.

(a) Material TermsThe information set forth in the Exchange Offer @ntSummary Term Sheet—Questions and Answers” &Gedti
(“Eligible Options; Eligible Optionholders; Expiiah Date of This Exchange Offer”), Section 3 (“Redares for Tendering Eligible
Options”), Section 4 (“Withdrawal Rights”), Sectién(*Acceptance of Eligible Options for Exchangesdance of New Options”), Section 6
(“Conditions of This Exchange Offer”), Section &@urce and Amount of Consideration; Terms of Newiddg”), Section 9 (“Information
Concerning Us; Financial Information”); Section ({$tatus of Eligible Options Acquired by Us in THixchange Offer; Accounting
Consequences of This Exchange Offer”), Section'l@gal Matters; Regulatory Approvals”), Section ((Blaterial United States Tax
Consequenc), and Section 14*Extension of Exchange Offer; Termination; Amendr”) is incorporated herein by referen



(b) PurchasesNo executive officer, director or other affiliatéthe Company will be eligible to participate iretkxchange Offer.

Item 5. Past Contacts, Transactions, Negotiations and Agreents.

(a) Agreements Involving the Subject Company’s Seesrithe information set forth in the Exchange Offer @n8ection 10 (“Interests
of Directors and Executive Officers; Transactiond Arrangements Concerning Our Securities’incorporated herein by reference. The |
and other agreements included with the Exchanger@fid attached hereto as Exhibits (d)(1)—(d)(Is8) eontain information regarding the
subject company.

Item 6. Purposes of the Transaction and Plans or Proposal
(a) PurposesThe information set forth in the Exchange Offer @n8ection 2 (“Purpose of This Exchange Offer'inisorporated herein
by reference.

(b) Use of Securities Acquire@he information set forth in the Exchange Offer en8ection 5 (“*Acceptance of Eligible Options for
Exchange; Issuance of New Options”) and Sectiofi'Sthatus of Eligible Options Acquired by Us in THixchange Offer; Accounting
Consequences of This Exchange Offer”) is incorpatéterein by reference.

(c) Plans.The information set forth in the Exchange Offer @n8ection 10 (“Interests of Directors and Exe@utdfficers; Transactions
and Arrangements Concerning Our Securities”) isiporated herein by reference.

Item 7. Source and Amount of Funds or Other Consid®tion.
(a) Source of FundsThe information set forth in the Exchange Offader Section 8 (“Source and Amount of Considerafiams of
New Option”) and Section 15 (“Fees and Expenses”) is incateat herein by reference.

(b) Conditions.The information set forth in the Exchange Offer @n8ection 6 (“Conditions of This Exchange Offég’jncorporated
herein by reference.

(d) Borrowed Funds Not applicable.

Item 8. Interest in Securities of the Subject Company
(a) Securities Ownershif:he information set forth in the Exchange Offer @n8ection 10 (“Interests of Directors and Exeautiv
Officers; Transactions and Arrangements Concer@@ingSecurities”) is incorporated herein by refeeenc

(b) Securities Transaction3he information set forth in the Exchange Offer @n8ection 10 (“Interests of Directors and Exeautiv
Officers; Transactions and Arrangements ConcerflingSecurities”) is incorporated herein by refeeenc

Item 9. Persons/Assets, Retained, Employed, Compensatedused.
Not applicable.

Item 10. Financial Statements.

(a) Financial Information.The information set forth in Item 8 (“Financial &ments and Supplementary Data”) of the Company’s
Annual Report on Form 10-K for the year ended Ddzean31, 2007; Part I, Item 1 (“Financial Statem8ra§the Company’s Quarterly
Report on Form 10-Q for the quarter ended Marct2808; Part I, Item 1 (“Financial Statements”) kg Company’s Quarterly Report on
Form 10-Q for the quarter ended June 30, 2008 lanéinancial information contained in the Excha@féer under Section 9 (“Information
Concerning Us; Financial Information”) and Sectidh(“Additional Information”) is incorporated hereby reference.

(b) Pro Forma InformationNot applicable



Item 11.  Additional Information.
(a) Agreements, Regulatory Requirements and Legal Bdiegs.

(1) The information set forth in the Exchange Offader Section 10 (“Interests of Directors and Htiee Officers; Transactions and
Arrangements Concerning Our Securities”) is incosped herein by reference.

(2) The information set forth in the Exchange Offaeder Section 12 (“Legal Matters; Regulatory Apais”) is incorporated herein by
reference.

(3) Not applicable.
(4) Not applicable.
(5) Not applicable.

(b) Other Material InformationNot applicable.

ltem 12. Exhibits.

Exhibit No. Description
@A) Offer to Exchange Certain Outstanding Stock OptfondNew Stock Options dated August 11, 2!

(@)(@)(B) Form of E-Mail Announcement of Exchange Offer dated August2D8

@@W© Highlights of the VMware, Inc. Exchange Ofi

(@)(1)(D) VMware, Inc. Exchange Offer Election Fol

@) Q)(E) VMware, Inc. Notice of Withdrawe

@ @)(F) Form of Communication to Optionholders Participgtin the Exchange Offer Confirming Receipt of ElectForm

@) @Q)(G) Form of Communication to Optionholders ConfirmingdRipt of Notice of Withdrawz

@@ H) Form of Confirmation Letter to Optionholders Pagating in the Exchange Offi

@@ Form of Communication to Optionholders Rejecting Eiection Form under the Exchange O
@)@ Form of Communication to Optionholders Rejecting Motice of Withdrawal under the Exchange O
@) (Q)(K) Form of Reminder -Mail to Holders of Eligible Option

@)(@Q)(L) UBS Availability: Schedule of Locations and Tirr

@) @)(M) Annual Report on Form 10-K for the year ended Ddzem31, 2007 filed with the Securities and Excha@genmission on
February 29, 2008 (SEC File No. (-33622) and incorporated herein by refere

@ @ON) Quarterly Report on Form 10-Q for the quarter endagdch 31, 2008 filed with the Securities and Exa@mCommission on
May 9, 2008 (SEC File No. 0-33622) and incorporated herein by refere

(@)(2)(O) Quarterly Report on Form 10-Q for the quarter entlate 30, 2008 filed with the Securities and Exgea@ommission on
August 8, 2008 (SEC File No. C-33622) and incorporated herein by refere



(b)
(d)(@)

(d)(2)

(d)(3)

(d)(4)

(d)(®)

(d)(6)

(d)(@)

(d)(®)

(d)(©9)

(d)(10)

(d)(11)

(d)(12)

(d)(13)

(d)(14)

Not applicable

2007 Equity and Incentive Plan (filed as an exhibithe Company’s Registration Statement on Forbd/sé filed with the
Securities and Exchange Commission on August 97 288C File No. 33-142368) and incorporated herein by referel

Form of Option Agreement under the 2007 Equity eneéntive Plan (filed as an exhibit to the Comparigegistration
Statement on Form S-1/A-1 filed with the Securigesl Exchange Commission on June 11, 2007 (SEQ\BL&33-142368)
and incorporated herein by referen

Form of Early Exercise Option Agreement under tB@72Equity and Incentive Plan (filed as an exhibithe Company’s
Registration Statement on Form S-1/A-2 filed wiik Securities and Exchange Commission on July @7 28EC File No. 333-
142368) and incorporated herein by referel

Form of Restricted Stock Unit Agreement under tB@72Equity and Incentive Plan (filed as an exhibithe Company’s
Registration Statement on Form S-1/A-1 filed whik Securities and Exchange Commission on June0DY, (SEC File No.
333-142368) and incorporated herein by referel

Amended and Restated Certificate of Incorporatfiedas an exhibit to the Company’s Registratidat&nent on Form S-1/A-
2 filed with the Securities and Exchange Commissioduly 9, 2007 (SEC File No. 333-142368) andiipomated herein by
reference’

Amended and Restated Bylaws (filed as an exhikdihéoCompany’s Registration Statement on Form S2lfidled with the
Securities and Exchange Commission on July 9, Z8&L File No. 33-142368) and incorporated herein by referel

2007 Employee Stock Purchase Plan, as amendecsiatied December 10, 2007 (filed as an exhibliégdompany’s annual
report on Form 10-K filed with the Securities anccBEange Commission on February 29, 2008 (SEC FileON1-33622) and
incorporated herein by referenc

EMC Corporation 2003 Stock Plan, as amended (&kdn exhibit to the Definitive Proxy StatemenSmhedule 14A filed
with the Securities and Exchange Commission by EB&d@ooration on March 11, 2005 (SEC File No. 0335186and
incorporated herein by referenc

Form of Stock Option Agreement under the EMC 20@gISPlan (filed as an exhibit to the quarterlyadmn Form 10-Q filed
with the Securities and Exchange Commission by Ebd@poration on November 3, 2004 (SEC File No. 03858) and
incorporated herein by referenc

Form of Restricted Stock Agreement under the EMQ32Btock Plan (filed as an exhibit to the quarteelyort on Form 10-Q
filed with the Securities and Exchange CommissipieMC Corporation on November 3, 2004 (SEC File BRB-03656) and
incorporated herein by referenc

Form of Master Transaction Agreement between VMwiaire and EMC Corporation (filed as an exhibitlie Company’s
Registration Statement on Form S-1/A-2 filed wtik Securities and Exchange Commission on July @7 28EC File No. 333-
142368) and incorporated herein by referel

Promissory Note between VMware, Inc. and EMC Capion dated April 16, 2007 (filed as an exhibitie Company’s
Registration Statement on Form S-1 filed with teeBities and Exchange Commission on June 11, 8BT File No. 333-
142368) and incorporated herein by referel

Class A Common Stock Purchase Agreement betweenafdvinc. and Intel Capital dated July 9, 200&¢fias an exhibit to
the Company’s Registration Statement on Form S2Lfided with the Securities and Exchange Commissioduly 9, 2007
(SEC File No. 33-142368) and incorporated herein by referel

Investor Rights Agreement between VMware, Inc. kntel Capital dated July 9, 2007 (filed as an ekhibthe Company’s
Registration Statement on Form S-1/A-2 filed wihk Securities and Exchange Commission on July @7 28EC File No. 333-
142368) and incorporated herein by referel



(d)(15)

(d)(16)

(A7)

(d)(18)

(9)

(h)

Item 13.

Class A Common Stock Purchase Agreement among VBvirac., EMC Corporation and Cisco Systems, Intediduly 26,
2007 (filed as an exhibit to the Company’s Regt&iraStatement on Form S-1/A-4 filed with the Séies and Exchange
Commission on July 27, 2007 (SEC File No.-142368) and incorporated herein by referei

Investor Rights Agreement between VMware, Inc. @sto Systems, Inc. dated July 26, 2007 (filedraexhibit to the
Company'’s Registration Statement on Form S-1/Aedifivith the Securities and Exchange Commissioduiyn 27, 2007 (SEC
File No. 33:-142368) and incorporated herein by referel

Letter Agreement between VMware, Inc. and Mark Resgled June 13, 2007 (filed as an exhibit to then@any’s annual repo
on Form 10-K filed with the Securities and Excha@gammission on February 29, 2008 (SEC File No. 88822) and
incorporated herein by referenc

Letter Agreement between VMware, Inc. and Dev Rcl{Rrd) Sarwal dated November 29, 2007 (filed aexdibit to the
Company'’s annual report on Form 10-K filed with Becurities and Exchange Commission on Februar2@ (SEC File
No. 002-33622) and incorporated herein by refere

Not applicable
Not applicable

Information Required by Schedule 13E-3.

Not applicable



SIGNATURE

After due inquiry and to the best of my knowledge helief, | certify that the information set foiiththis statement is true, complete and
correct.

VMWARE, INC.

By: /s/ Mark S. Peek

Name: Mark S. Peel
Title: Chief Financial Officel

Date: August 11, 200



Exhibit No.

Index to Exhibits

Description

@(1L)(A)
(@)(1)(B)
@)(1)(C)
(@)(1)(D)
@)(1)(E)
@)(1)(F)
@(1)(G)
(@)(1)(H)
@)1

@1)Q)
@(1)(K)
@@)(L)
@)1 M)

(@)(1)(N)

(@)(1)(0)

(b)
(d)(@)

(d)(2)

(d)(@3)

Offer to Exchange Certain Outstanding Stock OptfondNew Stock Options dated August 11, 2!
Form of E-Mail Announcement of Exchange Offer dated August20D8

Highlights of the VMware, Inc. Exchange Ofi

VMware, Inc. Exchange Offer Election Fol

VMware, Inc. Notice of Withdrawe

Form of Communication to Optionholders Participgtin the Exchange Offer Confirming Receipt of ElectForm
Form of Communication to Optionholders Confirmingdipt of Notice of Withdrawe

Form of Confirmation Letter to Optionholders Papating in the Exchange Offi

Form of Communication to Optionholders Rejecting Eiection Form under the Exchange O

Form of Communication to Optionholders Rejecting Motice of Withdrawal under the Exchange O
Form of Reminder -Mail to Holders of Eligible Option

UBS Availability: Schedule of Locations and Tirr

Annual Report on Form 10-K for the year ended Ddzem31, 2007 filed with the Securities and Excha@genmission on
February 29, 2008 (SEC File No. (-33622) and incorporated herein by refere

Quarterly Report on Form 10-Q for the quarter endedch 31, 2008 filed with the Securities and Exa@mCommission on
May 9, 2008 (SEC File No. 0-33622) and incorporated herein by refere

Quarterly Report on Form 10-Q for the quarter entlate 30, 2008 filed with the Securities and Exgea@ommission on
August 8, 2008 (SEC File No. C-33622) and incorporated herein by refere

Not applicable

2007 Equity and Incentive Plan (filed as an exhibithe Company’s Registration Statement on Forbd/sé filed with the
Securities and Exchange Commission on August 97 288C File No. 33-142368) and incorporated herein by referei

Form of Option Agreement under the 2007 Equity eneéntive Plan (filed as an exhibit to the Comparigegistration
Statement on Form S-1/A-1 filed with the Securigesl Exchange Commission on June 11, 2007 (SEQ\BL&33-142368)
and incorporated herein by referen

Form of Early Exercise Option Agreement under tB@72Equity and Incentive Plan (filed as an exhibithe Company’s
Registration Statement on Form S-1/A-2 filed wtik Securities and Exchange Commission on July®@7 28EC File No. 333-
142368) and incorporated herein by referel



(d)(4)

(d)(®)

(d)(®)

(d)(?)

(d)(®)

(d)(©9)

(d)(10)

(d)(11)

(d)(12)

(d)(13)

(d)(14)

(d)(15)

(d)(16)

(d)(17)

Form of Restricted Stock Unit Agreement under tB@72Equity and Incentive Plan (filed as an exhibithe Company’s
Registration Statement on Form S-1/A-1 filed whik Securities and Exchange Commission on June0DY, GSEC File No.
333-142368) and incorporated herein by referel

Amended and Restated Certificate of Incorporatfiedas an exhibit to the Company’s Registratidat&nent on Form S-1/A-
2 filed with the Securities and Exchange Commissioduly 9, 2007 (SEC File No. 333-142368) andiipomated herein by
reference’

Amended and Restated Bylaws (filed as an exhithéocCompany’s Registration Statement on Form S2ifidled with the
Securities and Exchange Commission on July 9, Z8&L File No. 33-142368) and incorporated herein by referel

2007 Employee Stock Purchase Plan, as amendeastiated December 10, 2007 (filed as an exhibhiédompany’s annual
report on Form 10-K filed with the Securities anctBEange Commission on February 29, 2008 (SEC FileON1-33622) and
incorporated herein by referenc

EMC Corporation 2003 Stock Plan, as amended (&kdn exhibit to the Definitive Proxy StatemenSmhedule 14A filed
with the Securities and Exchange Commission by EB&@ooration on March 11, 2005 (SEC File No. 033516nd
incorporated herein by referenc

Form of Stock Option Agreement under the EMC 20@gISPlan (filed as an exhibit to the quarterlyadmn Form 10-Q filed
with the Securities and Exchange Commission by EB&@ooration on November 3, 2004 (SEC File No. 0385®%) and
incorporated herein by referenc

Form of Restricted Stock Agreement under the EMQ32Btock Plan (filed as an exhibit to the quarteelyort on Form 10-Q
filed with the Securities and Exchange CommissipieMC Corporation on November 3, 2004 (SEC File BRB-03656) and
incorporated herein by referenc

Form of Master Transaction Agreement between VMwiare and EMC Corporation (filed as an exhibithie Company’s
Registration Statement on Form S-1/A-2 filed wiik Securities and Exchange Commission on July®@7 28EC File No. 333-
142368) and incorporated herein by referel

Promissory Note between VMware, Inc. and EMC Caafion dated April 16, 2007 (filed as an exhibitlie Company’s
Registration Statement on Form S-1 filed with teeBities and Exchange Commission on June 11, 8BT File No. 333-
142368) and incorporated herein by referel

Class A Common Stock Purchase Agreement betweenafislvinc. and Intel Capital dated July 9, 200&¢fias an exhibit to
the Company'’s Registration Statement on Form S2fifed with the Securities and Exchange Commissioduly 9, 2007
(SEC File No. 33-142368) and incorporated herein by referel

Investor Rights Agreement between VMware, Inc. kntel Capital dated July 9, 2007 (filed as an ekhibthe Company’s
Registration Statement on Form S-1/A-2 filed wtik Securities and Exchange Commission on July @7 28EC File No. 333-
142368) and incorporated herein by referel

Class A Common Stock Purchase Agreement among VB\ie., EMC Corporation and Cisco Systems, Intediduly 26,
2007 (filed as an exhibit to the Company’s RegtgiraStatement on Form S-1/A-4 filed with the Séies and Exchange
Commission on July 27, 2007 (SEC File No.-142368) and incorporated herein by referei

Investor Rights Agreement between VMware, Inc. @rsto Systems, Inc. dated July 26, 2007 (filedreexibit to the
Company’s Registration Statement on Form S-1/Aetifivith the Securities and Exchange Commissioduiyn 27, 2007 (SEC
File No. 33:-142368) and incorporated herein by referei

Letter Agreement between VMware, Inc. and Mark Rastied June 13, 2007 (filed as an exhibit to then@anys annual repo
on Form 10-K filed with the Securities and Exchaf@genmission on February 29, 2008 (SEC File No. 88822) and
incorporated herein by referenc



(d)(18) Letter Agreement between VMware, Inc. and Dev Rcl{Rrd) Sarwal dated November 29, 2007 (filed aexdibit to the
Company’s annual report on Form 10-K filed with Becurities and Exchange Commission on Februar2@® (SEC File
No. 002-33622) and incorporated herein by refere

(¢)] Not applicable
(h) Not applicable



Exhibit (a)(1)(A)

VMWARE, INC.

OFFER TO EXCHANGE
CERTAIN OUTSTANDING STOCK OPTIONS FOR
NEW STOCK OPTIONS

This offer and withdrawal rights will expire at 2:00 p.m., Pacific Time, on September 9, 2008, unlesstended.

By this Offer to Exchange Certain Outstanding StOgtions for New Stock Options (the “Exchange OffevMware, Inc., which we
refer to in this document as “we,” “us” or “VMwateés giving each Eligible Optionholder (defined bel) the opportunity to exchange
voluntarily Eligible Options (defined below) for MeOptions (defined below) that will represent tight to purchase the same number of
shares at an exercise price equal to the closieg pf our Class A common stock on the New Yorkc&tBxchange (“NYSE”) on the grant
date of the New Options, as described herein, tiaExchange Offer may be amended.

You are an “Eligible Optionholder” if you are an ployee of VMware who is employed by us in the Udig&tates on the date that the
Exchange Offer commences, you continue to be eradlty us in the United States through the Expinallate (defined below) of the
Exchange Offer and you hold one or more Eligibldi@rs. If during the Exchange Offer or at any tioreor prior to the Expiration Date you
cease for any reason to be a VMware employee itttited States, including if your employment withterminates due to your voluntary
resignation, termination of your employment by VMwayour retirement, or your death, you will cessbe an Eligible Optionholder. In
addition, even if you are an Eligible Optionholderoughout the Exchange Offer period, you will beteligible to receive a New Option
unless you continue to be a VMware employee inthitged States through the New Option grant date. gitant date of the New Options will
be the trading day immediately following the Exgima Date of the Exchange Offer. Executive officenembers of VMware’s Board of
Directors, employees employed in countries outsidée United States, and all consultants, fornmepleyees and retirees are not eligible to
participate in the Exchange Offer.

All Eligible Options were granted under, and alMN@ptions will be granted under, the VMware, In@0Z Equity and Incentive Plan
(the “2007 Equity and Incentive Plan”). Other tlendescribed in this Exchange Offer, all termsiapple to the New Options will be the
same as those that applied to the surrenderedlEli@iptions.

If you are an Eligible Optionholder and your VMwateck option grants were granted at any time betm&eptember 1, 2007 and
August 1, 2008 under our 2007 Equity and Incenfilan, then those options are “Eligible Options'ttau may elect to exchange in this
offer. However, VMware will not accept for excharmey options tendered under this offer that havexamcise price that is equal to or be
the closing price of our Class A common stock anl\fY SE on the Expiration Date (defined below).

The “Expiration Date” of the Exchange Offer is 21@@n., Pacific Time, on September 9, 2008 (unlkeffer period is extended).

If you choose to participate in this Exchange O#fed tender Eligible Options for exchange, anddfagcept your tendered Eligible
Options, you will receive new stock options covgrihe same number of shares (“New Options”) thilthave substantially the same terms
and conditions as the Eligible Options you surreedeexcept that:

» The exercise price per share for your New Optioifishe equal to the closing price of our Class Aroon stock on the NYSE on
the grant date of the New Options, which will be thrading day immediately following the date on evhihe Exchange Offer
expires.

« Each New Option granted in the Exchange Offer valit and become exercisable on the same schedtileritinally applied to th
surrendered Eligible Option to which the New Optietates, but that schedule will start over agaisenl on the grant date of the
New Option under the Exchange Off



» Each New Option will expire on the sixth anniveysaf the grant date of the New Option. This med#ra¢ €ven though the Eligible
Options and the New Options have six-year ternessttheduled expiration date of the New Options @atiur after the scheduled
expiration dates of the Eligible Options becaugeNlew Options will have a later grant d¢

The commencement date of this Exchange Offer wilhbgust 11, 2008. We are making this Exchanger@ffen the terms and subj
to the conditions described in this Exchange Gdfesument and in the related election form disteldutvith this Exchange Offer document.
You are not required to accept this Exchange Offgiou hold more than one Eligible Option and ytender one Eligible Option in this
Exchange Offer, you do not need to tender any difigible Options you may hold. You may not, howeutender an Eligible Option for less
than all of the shares subject to the Eligible GptiEligible Options properly tendered in this off&d accepted by us for exchange will be
cancelled following the expiration of the Exchar@féer and the New Options will be granted as ofttiaging day immediately following the
Expiration Date of this Exchange Offer.

See “Risk Factors” beginning on page 10 for a disssion of risks and uncertainties that you should ¢wsider before tendering
your Eligible Options.

Shares of our Class A common stock are quoted®NYSE under the symbol “VMW.” On August 7, 2008 ttlosing price of our
Class A common stock as reported on the NYSE wa$83er share. We recommend that you obtain cumearket quotations for our
Class A common stock before deciding whether toteéteparticipate in the Exchange Offer. In pafécuwe recommend that you obtain
market quotations for our Class A common stockhenExpiration Date so you can determine whethisrappropriate for you to participate
the Exchange Offer before your decision to paréitgpor not becomes irrevocable.

You should direct questions about the Exchanger@ffeequests for assistance to:

UBS Financial Services Inc.
The Greco Group
Phone: 1-860-727-1515

Elizabeth Moore, Stock Plan Manager
VMware, Inc.

Phone: (650) 842-8841

E-Mail: emoore@vmware.com

Gary Wells, Stock Administrator
VMware, Inc.

Phone: (650) 427-5153

E-Mail: gwells@vmware.com

The following documents and forms relating to tichange Offer are also available on the Stock Adstration page of our internal
website at https://vmshare.vmware.com/finance/stock
» Highlights of the VMware, Inc. Exchange Offi

* Election Form

* Notice of Withdrawal; ani
» UBS Availability: Locations and Times schedt



IMPORTANT

If you wish to tender any or all of your Eligible Options for exchange, you must properly complete andign the Election Form
accompanying this Exchange Offer document and delér the properly completed and signed document to UB Financial Services Inc.
("UBS”) so that UBS receives it before 2:00 p.m., &ific Time, on September 9, 2008 (or such later tlaas may apply if this Exchange
Offer is extended), by one of the following means:

By Facsimile

UBS
Attention: The Greco Group
Facsimile: (860) 547-1997

By Email
Email a scanned or PDF copy to: SH-WMUS-VMWExcha@gbs.com

By Hand Delivery

Please see the “UBS Availability: Locations and &ghschedule which details where and when a UB&sentative will be available
on site for you to drop off your Election Form.

You do not need to return your stock option agreemas for your Eligible Options to be exchanged in tis Exchange Offer.

Although our Board of Directors has approved the Exhange Offer, consummation of the Exchange Offer isubject to the
satisfaction or waiver of the conditions describedéh Section 6 (“Conditions of This Exchange Offer”)of this Exchange Offer, including
without limitation, the condition that our stockholders approve the proposal relating to this Exchang®ffer at our Special Meeting of
Stockholders scheduled for September 9, 2008. Ne@thwe nor our Board of Directors makes any recommegtation as to whether you
should tender, or refrain from tendering, any or al of your Eligible Options in the Exchange Offer. You must make your own decision
whether to tender any or all of your Eligible Options. You should consult your personal outside adviseif you have questions about
your financial or tax situation as it relates to this Exchange Offer.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of this
transaction or passed upon the fairness or meritsfahis transaction or the accuracy or adequacy oftte information contained in this
Exchange Offer. Any representation to the contranyis a criminal offense.

WE HAVE NOT AUTHORIZED ANY PERSON TO MAKE ANY RECOM MENDATION ON OUR BEHALF AS TO
WHETHER OR NOT YOU SHOULD TENDER YOUR ELIGIBLE OPTI ONS PURSUANT TO THIS EXCHANGE OFFER. YOU
SHOULD RELY ONLY ON THE INFORMATION CONTAINED IN TH IS DOCUMENT OR IN DOCUMENTS TO WHICH WE
HAVE REFERRED YOU. WE HAVE NOT AUTHORIZED ANYONE TO GIVE YOU ANY INFORMATION OR TO MAKE ANY
REPRESENTATION IN CONNECTION WITH THIS EXCHANGE OFF ER OTHER THAN THE INFORMATION AND
REPRESENTATIONS CONTAINED IN THIS DOCUMENT OR IN TH E RELATED ELECTION FORM. IF ANYONE MAKES
ANY RECOMMENDATION OR REPRESENTATION TO YOU OR GIVE S YOU ANY INFORMATION, YOU SHOULD NOT
RELY UPON THAT RECOMMENDATION, REPRESENTATION OR IN FORMATION AS HAVING BEEN AUTHORIZED BY
us.
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SUMMARY TERM SHEET—QUESTIONS AND ANSWERS

The following are answers to some of the questibasyou may have about this Exchange Offer. Weerage you to carefully read

remainder of this Offer to Exchange Certain Outditagqn Stock Options for New Stock Options documet the accompanying Election
Form. Where appropriate, we have included refereiéhe relevant sections of this Exchange Ofteudhent where you can find a more

com
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. What questions are answered in this Summany Bheet’

. Why is VMware making this Exchange Offi

. Who is eligible to participate in the Exchai@féer?

. Who is not eligible to participate in the Exoba Offer:

. What options are eligible to be tendered inEkehange Offer

. How many shares will be subject to a New Optiat | receive in the Exchange Offe
. How will New Options be pricec

. What vesting will apply to the New Optior

. What term will apply to the New Option

plete description of the topics in this summary.

What questions are answered in this Summary Ten Sheet?
following questions are answered in this Sumyriiarm Sheet:

. What other terms and conditions will applyrtp New Options’

. What are the conditions of this Exchange Of

. If | participate in this Exchange Offer and tagidered options are accepted, when will | receiyeNew Options’

. What happens to my New Options if | ceasadvige services to VMware

Must | participate in this Exchange Offi

How should | decide whether or not to exchangetligible Options for New Options

Are there risks that | should consider in diegj whether to exchange my Eligible Optiol

What happens if VMwg's stock price increases during the Exchange O

If the exercise price of the New Options ghleir than the exercise price of the Eligible Otibexchanged, can | revert back to my
nal Eligible Options with their original exase price”

Why ca’t you just grant Eligible Optionholders more opt@

How do | find out how many Eligible Optionedve and what their exercise prices ¢

Can | exchange option grants that | have dyréally exercised’

May | exchange both the vested and unvestdibps of an Eligible Option

Can | exchange the remaining portion of agibli Option that | have already partially exerd®

Can | exchange a portion of an Eligible Op2i

Can | exchange fewer than all my Eligible Opsi?

What if | am on an authorized leave of absemcthe date of this Exchange Offer or on the gdaté¢ of the New Option:
What if my employment with VMware ends beftite Expiration Date of the Exchange Offer or bethiegrant date of the New
ons?

Will | owe taxes if | exchange my Eligible @pts in this Exchange Offe

What happens if, after the grant date of ther [Dptions, my New Options end up being underwagerin?

What happens to Eligible Options that | chaaseto tender or that are not accepted for exchamghis Exchange Offel
If | tender Eligible Options in this Exchan@&er, am | giving up my rights to then

How long do | have to decide whether to pgudite in this Exchange Offe

Can the Exchange Offer be extended, and lae,will | know if it is extended

If the Exchange Offer is extended, how widl ixtension affect the date on which New Optiorlshei granted’

How do | tender my Eligible Options for exchafi

When and how can | withdraw previously tenddgkgible Options”

How will I know whether you have received mgdfion Form or my Notice of Withdrawa

What will happen if | do not return my ElectiBorm by the deadline

What if | have any questions regarding thistxge Offer’
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Q2. Why is VMware making this Exchange Offer?

We are proposing this program because the recermgwvstantial decline in the market price of owlasSIA common stock has reduced
the performance and retention incentives providedur equity award programs for employees, in paldr those hired following our initial
public offering (“IPO”) who hold Eligible Optiondat have exercise prices higher than the currénifarket value of our Class A common
stock. We believe that our best course of actiomamaging this circumstance is to maintain the sfzwur employees’ equity award positions
but to replace Eligible Options with New Optionsthwexercise prices reflecting the current fair keduvalue of our stock, and to re-start the
vesting periods that apply to these New Options.

See Section 2 (“Purpose of This Exchange Offen’nfiore information.

Q3. Who is eligible to participate in the Exchang®©ffer?

All employees of VMware who are employed by ushie United States on the date that the Exchange @ifamences, who continue
be employed by us in the United States througlettmration Date of the Exchange Offer and who harié or more Eligible Options are
eligible to participate in the Exchange Offer. Hewe even if you are an Eligible Optionholder thghout the Exchange Offer period, you
will not be eligible to receive a New Option unlg®sa continue to be a VMware employee in the UnBéates through the New Option grant
date. The grant date for the New Options will betiading day immediately following the Expiratibate of the Exchange Offer.

See Section 1 (“Eligible Options; Eligible Optiottiers; Expiration Date of This Exchange Offer”) fapre information.

Q4. Who is_noteligible to participate in the Exchange Offer?

Executive officers, members of our Board of Diresti@mployees employed in countries outside ofthiéed States and all consultants,
former employees and retirees are not eligibleattigipate in the Exchange Offer. In addition, iif the grant date of the New Options, an
employee of VMware in the United States who wa&Bkgible Optionholder as of the date the Exchanffert@ommenced is no longer, or at
any time during the period of the Exchange Offes wat, an employee of VMware in the United Statesahy reason, including retirement,
termination, voluntary resignation, layoff or deatiat person will not be an Eligible Optionhol@erd will not be eligible to tender Eligible
Options for exchange, or to receive New Options.

See Section 1 (“Eligible Options; Eligible Optiotthers; Expiration Date of This Exchange Offer”) fapre information.

Q5. What options are eligible to be tendered in th&xchange Offer?

Under the Exchange Offer, Eligible Optionholderd & able to elect to exchange outstanding Elegibptions to purchase shares of
our Class A common stock for New Options. EligiBlptions are options held by Eligible Optionholdérat were granted at any time
between September 1, 2007 and August 1, 2008 unnlét007 Equity and Incentive Plan. However, we mglt accept for exchange any
options tendered under the Exchange Offer that hawexercise price that is equal to or below tbhsinh price of our Class A common stock
on the NYSE on the Expiration Date.

See Section 1 (“Eligible Options; Eligible Optionthers; Expiration Date of This Exchange Offer”) &@d below for more information.

Q6. How many shares will be subject to a New Optiothat | receive in the Exchange Offer?

Each New Option granted following the conclusiontaf Exchange Offer will cover the same numbethafss of our Class A common
stock as the surrendered Eligible Option to whidhXew Option relates. In other words, we are oftgto replace Eligible Options with Ne
Options on a one-to-one share basis.

Q7. How will New Options be priced?

All New Options granted following the conclusiontbe Exchange Offer will have an exercise priceaétputhe closing price of our
Class A common stock on the NYSE on the grant déteh will be the trading day immediately followgrthe Expiration Date of the
Exchange Offer. The Exchange Offer will expire &®p.m. on September 9, 2008, unless extendedvbyare.

We cannot predict the exercise price per share oheé New Options. We recommend that you obtain curremmarket
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quotations for our Class A common stock before deding whether to tender your Eligible Options. In paticular, we recommend that
you obtain market quotations for our Class A commorstock on the Expiration Date so you can determinghether it is appropriate for
you to participate in the Exchange Offer before youdecision to participate or not becomes irrevocald.

See Section 7 (“Price Range of Our Class A Commntonkd) for information concerning our historical commonock prices. Please al
see Q12 (“If I participate in this Exchange Offadamy tendered options are accepted, when wilteéixee my New Options?”) for more
information on the timing of the Exchange Offer @86 (“When and how can | withdraw previously temedkEligible Options?”) for
information concerning the procedure to withdraevpously tendered Eligible Options.

Q8. What vesting will apply to the New Options?

Each New Option granted in the Exchange Offer wallt and become exercisable in a manner that res-gte full vesting period that
applied to the surrendered Eligible Option to which New Option relates. Our Eligible Optionholdeusrently hold Eligible Options that
vest as to twenty-five percent of the underlyingi@pshares on the first anniversary of the graté énd as to equal monthly installments of
the remaining option shares over the next thirkyrsonths so that the option will be vested in falsuming satisfaction of service conditions,
on the fourth anniversary of the grant date ofapton. A New Option granted upon cancellation fEigible Option will vest as to twenty-
five percent of the New Option shares on the &rstiversary of the grant date of the New Option ahtb equal monthly installments of the
remaining New Option shares over the followingtihix months so that the New Option will be vesitefull, assuming satisfaction of
service conditions, on the fourth anniversary ef ghant date of the New Option.

You should keep in mind that if you exchange Eligile Options for New Options and you cease providingervices to us before the
shares subject to the New Options vest, you will ffeit any unvested portion of your New Options, eve if the Eligible Options that you
surrendered to receive the New Options were vested the time the Eligible Options were surrendered.

See Section 8 (“Source and Amount of Considerafi@nms of New Options”) for more information.

Q9. What term will apply to the New Options?

Each New Option will expire on the sixth anniveysaf the grant date of the New Option (unless fiiess earlier in accordance with its
terms). This means that even though the Eligibléddp and the New Options have six-year termsstieduled expiration date of the New
Options will occur after the scheduled expiratiated of the Eligible Options because the New Optioifl have a later grant date. For
example, if your Eligible Option was granted on ®egber 24, 2007, it is scheduled to expire in 201 3he sixth anniversary of the date of
grant of the Eligible Option. If that Eligible Opti is exchanged for a New Option, and the New @psaranted of September 10, 2008, 1
the New Option will be scheduled to expire in 2@h4the sixth anniversary of the date of grant efltew Option.

See Section 8 (“Source and Amount of Considerafi@enms of New Options”) and “Risk Factors” for manéormation.

Q10. What other terms and conditions will apply tomy New Options?

All New Options will be granted under our 2007 Byuwind Incentive Plan which is the same plan umdech all Eligible Options were
granted. All terms applicable to the New Option# & the same as those that applied to the sueredcEligible Options, except that the
exercise price of the New Options will be equatte closing price of our Class A common stock anfY SE on the grant date of the New
Options, the four-year vesting schedule of the Nogstions will start as of the grant date of the Neptions and the New Options will expire
on the sixth anniversary of the grant date of tee/NDptions.

Q11. What are the conditions of this Exchange Offé&r

This Exchange Offer is subject to a number of ctimals with regard to events that could occur priothe expiration of this Exchange
Offer and which are more fully described in Sec#ofiConditions of This Exchange Offer”), includitige condition that the proposal to
conduct this option exchange program is approvedusystockholders at our Special Meeting of Stodl#éis scheduled for September 9,
2008.1f the proposal is not approved, we will not be al# to go forward with this Exchange Offer or accepainy of the Eligible Options
that may have been tenderedThis Exchange Offer is not conditioned upon a mimmnumber
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of Eligible Options being tendered or a minimum fn@mof Eligible Optionholders participating. If anfthe events described in Section 6
(“Conditions of This Exchange Offerfjccur, we may terminate, extend or amend this Exghaffer at any time prior to the expiration of
Exchange Offer.

Q12. If | participate in this Exchange Offer and mytendered options are accepted, when will | receivey New Options?

We will cancel all properly tendered Eligible Optfofollowing the expiration of the Exchange OffEne grant date of the New Options
will be the first trading day after the ExpiratiDate. For example, if the Exchange Offer terminateshe scheduled Expiration Date, whic
September 9, 2008, then we will accept and caricetaperly tendered Eligible Options, and the N@ption grant date will be September
2008. If the period of the Exchange Offer is exehdhen the cancellation and the New Option ghlate will be similarly extended.

Promptly after we cancel Eligible Options tendef@dexchange, we will send each tendering Eliglbfionholder a “confirmation
letter” indicating that we have accepted the teedé&ligible Options for exchange and the grant datee New Options. You will also be
able to access your New Option agreements followliegNew Option grant date by logging into your UBBeSource account. For
administrative processing reasons, you may nobleta access your New Option agreements for sewerks following the grant date of
the New Options.

Q13. What happens to my New Options if | cease taqvide services to VMware?

The New Options will be treated in the same ma@ageahe Eligible Options would have been treatednwdreemployee ceases to
provide continuous service to VMware. GenerallgrifEligible Optionholder ceases to provide ses/toeus, any New Option held by such
optionholder will not continue to vest and any ustee portion of the New Option will be cancelledbashe Eligible Optionholder’s date of
termination. Any vested, unexercised portion oftlezv Option will generally be exercisable for 9 glafter termination. However, if your
employment is terminated for Cause (as definetiénNew Option agreement), your New Option will tarate immediately upon notice of
such termination (including as to vested sharedjlifonally, a longer post-termination period applin the event of your death or disability.

Nothing in this Exchange Offer should be construetb confer upon you the right to remain an employeef VMware. The terms
of your employment with us remain unchanged. We carot guarantee or provide you with any assurance thayou will not be subject tc
involuntary termination or that you will otherwise remain in our employ until the grant date for the New Options or thereafter.

Q14. Must | participate in this Exchange Offer?

No. Participation in the Exchange Offer is comgdietmluntary. If you choose not to participate, ywill keep all your options,
including your Eligible Options, and will not regeiany New Options under the Exchange Offer. Nangba will be made to the terms of
your current options

Q15. How should I decide whether or not to exchangay Eligible Options for New Options?

VMware is providing as much information as possibl@assist you in making your own informed decisidau may seek your own
outside legal counsel, accountant and/or finareadalsor for further adviceNo one from VMware is, or will be, authorized to piovide you
with advice, recommendations or additional informaton in this regard.

Q16. Are there risks that | should consider in deding whether to exchange my Eligible Options?

Yes. Exchanging your Eligible Options does haveesoisks. You should carefully review the discusdiothe “Risk Factors” section
that appears after this Summary Term Sheet.

Q17. What happens if VMware’s stock price increaseguring the Exchange Offer?

If our stock price increases during the ExchandgerQyou may decide that you do not want to pgrtiteé in the Exchange Offer. Once
you have submitted an Election Form, you will neefbllow the procedures described in SectioWithdrawal Rights”) to withdraw your
previous election. If the closing stock price of @lass A common stock on the NYSE is equal toighdr than the exercise price of your
Eligible Option on the expiration date of the Excpa Offer, September 9, 2008 (or a later date
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if the Exchange Offer is extended), we will notegicyour Eligible Option for exchange. In this eyaro action on your part will be required
to withdraw your tender. You will not have to submiNotice of Withdrawal, you will continue to hoj@ur Eligible Option which will not be
cancelled and a New Option will not be issued to ypexchange.

Q18. If the exercise price of the New Options is eql to or higher than the exercise price of the Egjible Options | exchanged, can |
revert back to my original Eligible Options with their original exercise price?

No. Once your Eligible Options have been surrerdi@seexchange, it is not possible to re-grant th€hre fair market value of
VMware’s Class A common stock on the grant datdhefNew Options cannot be predicted at this timd,iais possible that your New
Options may have a higher exercise price than figible Options (see the “Risk Factors” that appaféer this Summary Term Sheet).
Although VMware will not accept an Eligible Optidor exchange if its exercise price is equal tooevdr than the closing price of our Clas
common stock on the NYSE on the expiration datin@fExchange Offer, September 9, 2008 (or a lattr i the Exchange Offer is
extended), the exercise price for a New Option moll be determined until the trading day immedjatellowing the Expiration Date. If the
closing price of our Class A common stock on theiEation Date is less than the exercise price ofr fEigible Option, but then increases
such that the closing price on the grant date @Nbw Option exceeds the exercise price of yougililé Option, then you will receive a New
Option with an exercise price greater than yougiBle Option. Therefore, we advise you to carefidjow the trading price of our Class A
common stock during the Exchange Offer. In particulve recommend that you obtain market quotafionsur Class A common stock on
the Expiration Date so you can determine whethisrappropriate for you to participate in the Exufpa Offer before your decision to
participate or not becomes irrevocable.

Q19. Why can't you just grant Eligible Optionholders more options?

The Exchange Offer allows us to avoid the potemdilation in ownership to our stockholders that webresult if we granted employees
additional options to supplement their out-of-thermy options. Granting more options would alsogase our overhang of outstanding stock
options and would more quickly exhaust the curperadl of shares available for future grant of opsiam other equity awards under our 2007
Equity and Incentive Plan.

Q20. How do | find out how many Eligible Options lhave and what their exercise prices are?

You can at any time confirm the number of optioargs that you have, their grant dates, remaining,texercise prices, vesting
schedule and other information by logging into yol8S OneSource account at www.ubs.com/onesource/vmw

Q21. Can | exchange option grants that | have alrety fully exercised?

No. This Exchange Offer applies only to outstanditigible Options, meaning those options as to Wwisieme or all of the shares have
not yet been exercised. An option grant that has Ifelly exercised is no longer outstanding.

Q22. May | exchange both the vested and unvestedntions of an Eligible Option?

Yes. You may exchange both the vested and unvesigidns of an Eligible Option. In fact if you desito exchange an Eligible Optic
you must exchange the entire Eligible Option, whethr not it is vested or unvested. See (“Can | exchange a portion of an Eligible
Option?”). None of the Eligible Options are schedilo vest before September 9, 2008, the scheduf@dation date of the Exchange Offer.
It is possible that a portion of an Eligible Optiiil become vested if VMware extends the Excha®dfer beyond September 9, 2008.

Q23. Can | exchange the remaining portion of an Hijible Option that | have already partially exercisel?

None of the Eligible Options are scheduled to ber@zable before September 9, 2008, the schedufgthdon date of the Exchange
Offer. It is possible that a portion of an Eligiltbption will become exercisable if VMware extenlds Exchange Offer beyond September 9,
2008. In that case, if you previously exercisedhagible Option in part, the remaining unexercigexdtion of the Eligible Option can be
exchanged under this Exchange Offer.

Q24. Can | exchange a portion of an Eligible OptioR

No. An Eligible Optionholder who desires to pagpiie in the Exchange Offer must surrender an eftigéble Option and will not be
given the opportunity to surrender only a portidmio Eligible Option.

Q25. Can | exchange fewer than all my Eligible Optins?

Yes. An Eligible Optionholder who holds more tharedligible Option need not surrender every EligiBiption he or she holds but
may make a participation decision on an Eligibldi@pby-Eligible Option basis.
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Q26. What if | am on an authorized leave of absenam the date of this Exchange Offer or on the grandate of the New Options?

Any Eligible Optionholders who are on an authorifeslve of absence will be able to participate ia Exchange Offer. If you tender
your Eligible Options and you are on an authorieade of absence on the grant date of the New @gtigou will be entitled to receive Ne
Options on the grant date as long as all eligibiétquirements are still met.

Q27. What if my employment with VMware ends beforeghe Expiration Date of the Exchange Offer or beforeghe grant date of the Nev
Options?

If you have tendered Eligible Options under thigltange Offer and you cease providing services forusny reason, including
retirement, termination, voluntary resignation,déyr death, before the Exchange Offer expires, wil no longer be eligible to participate
in the Exchange Offer, and we will not accept yBligible Options for cancellation. In that casengrlly you may exercise your existing
option grants for a limited time after your terntioa date to the extent they are vested and inrdacce with their terms. Even if you are an
Eligible Optionholder throughout the Exchange Offeriod, you will not be eligible to receive a N&ption unless you continue to be a
VMware employee in the United States through the lption grant date and have not received or subdhi notice of termination on or
before the New Option grant date.

Nothing in this Exchange Offer should be construetb confer upon you the right to remain an employeef VMware. The terms
of your employment with us remain unchanged. We carot guarantee or provide you with any assurance thayou will not be subject tc
involuntary termination or that you will otherwise remain in our employ until the grant date of the Nev Options or thereafter.

Q28. Will | owe taxes if | exchange my Eligible Opbns in this Exchange Offer?
We believe the exchange of Eligible Options shdddreated as a non-taxable exchange and no inslooutd be recognized for U.S.
federal income tax purposes upon grant of the Netio@s. However the tax consequences of the Exeh@xfgr are not entirely certain.
See Section 13 (“Material United States Tax Conerges”) for more information.

We advise all Eligible Optionholders who may consier exchanging their Eligible Options to meet with heir own tax advisors
with respect to the federal, state and local tax ewequences of participating in this Exchange Offer.

Q29. What happens if, after the grant date of the Bw Options, my New Options end up being underwateagain?

The Exchange Offer is a one-time opportunity beedhs proposal before our stockholders to apprageExchange Offer only
authorizes a single exchange. We can provide noasse as to the possible price of our Class A comstock at any time in the future. We
have no plans to offer optionholders another opmit to exchange underwater options for replacdroptions.

Q30. What happens to Eligible Options that | choosaot to tender or that are not accepted for exchargyin this Exchange Offer?

This Exchange Offer will have no effect on Eligiliptions that you choose not to tender or on Bigibptions that are not accepted
exchange in this Exchange Offer.

Q31. If | tender Eligible Options in this ExchangeOffer, am | giving up my rights to them?

Yes. When you tender your Eligible Options and weept them for exchange, those Eligible Options vdlcancelled and you will no
longer have any rights to them.

Q32. How long do | have to decide whether to partipate in this Exchange Offer?

This Exchange Offer expires at 2:00 p.m., Pacifiad, on September 9, 2008. No exceptions will bderta this deadline, unless we
formally extend the offer period.



See Section 14 (“Extension of Exchange Offer; Teatiobn; Amendment”) for more information.

Q33. Can the Exchange Offer be extended, and if sapw will I know if it is extended?

Although we do not currently intend to do so, weyia our sole discretion, extend at any time tffergperiod, resulting in a later
expiration date of this Exchange Offer as well éaster grant date for New Options. In addition, wié extend the Exchange Offer to the
extent required by applicable law if we materiahange the terms of this Exchange Offer or therimétion concerning this Exchange Offer,
increase or decrease the amount of consideratferedffor the Eligible Options, increase or deceghg number of Eligible Options that may
be tendered in the Exchange Offer, or waive a risdteondition of this Exchange Offer. If we extetinis Exchange Offer, we will publicly
announce the extension and the new expirationraatater than 6:00 a.m., Pacific Time, on the rdiness day after the last previously
scheduled or announced expiration date.

See Section 14 (“Extension of Exchange Offer; Taeation; Amendment”) for more information.

Q34. If the Exchange Offer is extended, how will th extension affect the date on which New Options lbe granted?

If we extend the Exchange Offer and you elect tigipate in it, you must properly tender any Hbigi Options you wish to exchange
before the expiration of the extended offer peri6aur properly tendered Eligible Options will becapted and canceled, and your New
Options will be granted on the trading date immedyaafter the extended expiration date. If yougendy tender your Eligible Options prior
the extension of the Exchange Offer and do notesyently withdraw your tender, then your existiegder remains effective and there is no
need to reender your Eligible Options after we extend thelange Offer. If we extend the Exchange Offer beythiat time, you may tend
your Eligible Options at any time until the exteddspiration of the Exchange Offt

Q35. How do | tender my Eligible Options for exchage?

If you are an Eligible Optionholder on the datetty@u choose to tender your Eligible Options, yaayrtender your Eligible Options at
any time before this Exchange Offer expires at 2100., Pacific Time, on September 9, 2008. If wierd the Exchange Offer beyond that
time, you may tender your Eligible Options at ainyet until the extended expiration of the ExchandieiO

To validly tender your Eligible Options, you mustiger a properly completed and signed Electiomirty UBS Financial Services Inc.
by one of the following methods:

By Facsimile

UBS
Attention: The Greco Group
Facsimile: (860) 547-1997

By Email
Email a scanned or PDF copy to: SH-WMUS-VMWExcha@gbs.com

By Hand Delivery

Please see the “UBS Availability: Locations and &ghschedule which details where and when a UB&sentative will be available
on site for you to drop off your Election Form.

You do not need to return your stock option agregmeelating to any tendered Eligible Options,tesy/twill be automatically cancelled
if we accept your Eligible Options for exchange.

Your Eligible Options will not be considered tendeed until UBS receives a properly completed and sigu Election Form. UBS
must receive your properly completed and signed Ettion Form before 2:00 p.m., Pacific Time, on Septaber 9, 2008. If you miss this
deadline, you will not be permitted to participatein this Exchange Offer. If we extend the Exchange fier beyond that time, you may
tender your Eligible Options at any time until theextended expiration of the Exchange Offer.

You are responsible for making sure that the Electin Form is delivered to the person and in the manméndicated above. You
must allow for delivery time based on the method adlelivery that you choose to ensure that UBS recasgyour Election Form on time.
If you do not receive a confirmation of receipt ofyour Election Form from UBS via email within two business days after the date you
submitted the Election Form to UBS, or if you submtiyour Election Form less than two business days fmre September 9, 2008, plea:
contact UBS by phone at (860) 727-1515 or by email SH-WMUS-VMWExchange@ubs.com to confirm that theyhave received your
Election Form.



We reserve the right to reject any or all tendéiSligible Options that we determine are not in mygpiate form or that we determine
would be unlawful to accept. Subject to our rigistextend, terminate and amend this Exchange Qffeexpect to accept all properly
tendered option grants with an exercise price grehtan the closing stock price of our Class A camrstock on the NYSE on September 9,
2008.

See Section 3 (“Procedures for Tendering Eligibiti@ns”) for more information.

Q36. When and how can | withdraw previously tenderd Eligible Options?

You may withdraw your tendered Eligible Optionsaay time before the Exchange Offer expires at p:0@, Pacific Time, on
September 9, 2008. If we extend the Exchange ®fgond that time, you may withdraw your tenderddiblle Options at any time until the
extended expiration of the Exchange Offer.

To withdraw tendered Eligible Options, you mustii! to UBS a properly completed and signed Nobdt@/ithdrawal with the
required information while you still have the rigbtwithdraw the tendered Eligible Options. The il@bf Withdrawal may be delivered by
any of the means indicated for a valid tender dated in Q35 above.

If you miss this withdrawal deadline and remain arEligible Optionholder, any previously tendered Eligble Options will be
cancelled and exchanged pursuant to this Exchangeffer. You may change your mind as many times as yowish, but you will be
bound by the last properly submitted Election Formor Notice of Withdrawal UBS receives before the Exipation Date and time.

You are responsible for making sure that the Noticef Withdrawal is delivered to UBS. You must allowfor delivery time based
on the method of delivery that you choose to ensutbhat UBS receivesyour Notice of Withdrawal on time.

If you do not receive a confirmation of receipt ofyour Notice of Withdrawal from UBS via e-mail within two business days after
the date you submitted it to UBS, or if you submitour Notice of Withdrawal less than two business dgs before September 9, 2008,
please contact UBS, by phone at (860) 727-1515 grdmail at SH-WMUSVMWExchange@ubs.com to confirm that UBS has receiwk
your Notice of Withdrawal.

Once you have withdrawn Eligible Options, you mestender Eligible Options only by again followirtgtprocedures described for
validly tendering option grants in this ExchangdéeDfs discussed in Q35 above.

See Section 4 (“Withdrawal Rights”) for more infation.

Q37. How will I know whether you have received my Ection Form or my Notice of Withdrawal?

UBS will send you an email to confirm receipt oydclection Form or Notice of Withdrawal within twmusiness days after UBS
receives it. However, it is your responsibilityensure that UBS receives your Election Form or ¢éotif Withdrawal, as applicable, prior to
the Expiration Date of the Exchange Offer.

If you do not receive a confirmation of receipt ofyour Election Form or Notice of Withdrawal from UBS via e-mail within two
business days after the date you submitted it to UR or if you submit your Election Form or Notice ofWithdrawal less than two
business days before September 9, 2008, please achtJBS, by phone at (860) 727-1515 or by email 8H-WMUS-
VMWEXxchange@ubs.com to confirm that UBS has receivkyour Election Form or Notice of Withdrawal.

Q38. What will happen if | do not return my Election Form by the deadline?

If UBS does not receive your Election Form by tleadline, then all Eligible Options held by you wéimain outstanding at their
original exercise price and subject to their ordditerms. If you prefer not to tender any of yoligible Options for exchange in this Exchai
Offer, you do not need to do anything.



Q39. What if | have any questions regarding this Esghange Offer?
You should direct questions about this ExchangeIQ#f:

The Greco Group
Phone: 1-860-727-1515

Elizabeth Moore, Stock Plan Manager
VMwatre, Inc.

Phone: (650) 842-8841

E-Mail: emoore@vmware.com

Gary Wells, Stock Administrator
VMware, Inc.

Phone: (650) 427-5153

E-Mail: gwells@vmware.com



RISK FACTORS

Participation in this Exchange Offer involves a fi@mof potential risks and uncertainties, includingse described below. You should
consider, among other things, these risks and tainges before deciding whether or not to reqtiest we exchange your Eligible Options in
the manner described in this Exchange Offer. If gobmit an Election Form indicating your decisiorparticipate in the Exchange Offer
prior to the Expiration Date of the Exchange Offeu should consider these risks and uncertaiotiesr just prior to the Expiration Date so
that based upon circumstances at that time yowetrmine whether it is appropriate for you to witdw from participating in the Exchange
Offer before it is too late to withdraw. See Q3®wabdwith respect to when your ability to withdraserh participating in the Exchange Offer
will cease.

Risks Related to This Exchange Offer

Any New Option you receive in the Exchange Offelivibe subject to additional vesting than the vegithat applies to the related Eligib
Option you are surrendering. This means that youlviie vested in fewer option shares under your N&gtion and that if your
employment with us terminates during that new vastiperiod, or if the New Option otherwise terminatander certain circumstances
prior to your being fully vested in it, you mightave been better off if you had continued holdingetkligible Option rather thar
exchanging it for a New Option.

If you elect to participate in this Exchange Offiae vesting of each New Option issued to you béllsubject to the full four-year
vesting schedule that originally applied to theendered Eligible Option when it was granted to.ybhis means that you will be required to
continue working for VMware for four years afteetate on which your New Option is granted in otdese fully vested in the New Option.
During the first year following the grant date b&tNew Optionyou will not be vested as to any of the New Oplmares. If your
employment terminates for any reasturing the first year following the New Option gtatate, you will forfeit the entire New Option.ylbur
employment terminates for any readmiween the first anniversary of the New Optiomgdate and the fourth anniversary of such gratd,
you will forfeit the the-unvested portion of your New Option. The unvegiedion of your New Option may terminate under aigrbther
circumstances prior to its being fully vested, irtthg if VMware were to be acquired within the fouars following the New Option grant
date.

You should carefully consider the relative bentfiyou of the vesting your Eligible Options haveeally accrued, compared to the
benefit of a lower-priced option with a longer wegtperiod. If our stock price increases in theufatto a value above the exercise price of an
Eligible Option you surrendered in the Exchangee©f§ou could conclude that it would have beengyedfle to have retained the Eligible
Option with its higher price and greater amourdadrued vesting rather than have tendered it Bondw lower-priced New Option with re-
started vesting.

Nothing in this Exchange Offer should be constrigedonfer upon you the right to remain an employe¢Mware. The terms of your
employment with us remain unchanged. We cannotagiiee or provide you with any assurance that ydiunei be subject to involuntary
termination or that you will otherwise remain inr@amploy until the grant date for the New Optionshereafter.

If VMware’s stock price increases on the grant date of theWNOptions, you might receive New Options with a®keise price that is
higher than the exercise price of your cancelledidgible Options.

Although the purpose of the Exchange Offer is tovalemployees to receive New Options with lowerreige prices than their existing
Eligible Options, we cannot control or predict tharket price of our Class A common stock, whicldésaon the NYSE. The closing price of
our Class A common stock on the NYSE changes daitiyhas been highly volatile in the recent pasénEfyou do not make your final
determination on whether to tender your Eligiblei@ps until the Expiration Date of the Exchangeddficurrently scheduled for Septembe
2008, the exercise price of your New Option will §ikely vary from the value on the date that ymake your decision about participating
and it may be higher than the market price on tk@rtion Date.

We will not accept for exchange any options tendermeder this Exchange Offer that have an exeraise fhat is equal to or below the
closing price of our Class A common stock on theS¥Yon the Expiration Date of the Exchange Offenwileer, we will not grant New
Options until the trading daymediately followinghe Expiration Date, and the exercise price forNleg Options will be the closing price of
our Class A common stock on the NYSE on that fieeding day after the Expiration Date. Therefoi@y ghould pay careful attention to the
fair market value of our Class A common stock tchde the NYSE as the Exchange Offer proceeds plossible that, if our stock price
increases on the grant date of the New Optionsextkecise price for the New Option you receive hayigher than the exercise price of the
Eligible Option you surrender in the Exchange Qfféou will then be in the
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position of holding a New Option with a higher esise price than the Eligible Option you surrendesst! you could conclude that it would
have been preferable to have retained the Eligigigon rather than have tendered it for the Newi@pt-or example, if the closing price of
our Class A common stock on the Expiration Datk38.00 per share, and you surrender and we acodfitgible Option with a $38.50 per
share exercise price, and then VMware’s Class Amsomstock appreciates to $40.00 per share on Hre date for the New Options, your
New Option will have an exercise price that is $1p&r share higher than the exercise price thdieabi your surrendered Eligible Optic

Once you have tendered your Eligible Option fortexme and we have accepted it upon completioneoExtthange Offer, there will |
no way to return to you your surrendered EligibjetiGn even if the grant date closing price of dick does exceed the exercise price of !
surrendered Eligible Option.

If you are subject to foreign tax laws, even if yawe a resident of the United States, there maytdeand social insurance consequenc
for participating in this Exchange Offer

If you are subject to the tax laws of another coyrgven if you are a resident of the United States should be aware that there may
be other tax and social insurance consequencemthaapply to you. You should be certain to congalir own tax advisors to discuss these
consequences.

Risks Related to Our Business and Class A Commondsik

You should carefully review the risk factors contad in our Annual Report on Form 10-K for the yeaded December 31, 2007 and
our Quarterly Reports on Form 10-Q for the quaréerded March 31, 2008 and June 30, 2008 and asathier information provided in this
Exchange Offer and the other materials that we ffilagwith the Securities and Exchange Commiss@r$EC, before making a decision on
whether or not to tender your Eligible Options. Yoay access these filings electronically at the 'SE@ernet site at http://www.sec.gon
addition, we will provide without charge to you,arpyour written or oral request, a copy of anylboithe documents to which we have
referred you. See Section 16 (“Additional Infornoati) for more information regarding reports we filith the SEC and how to obtain copies
of or otherwise review these reports.

11



THE EXCHANGE OFFER

Section 1. Eligible Options; Eligible Optionholders Expiration Date of This Exchange Offer.

Upon the terms and subject to the conditions &f Ehichange Offer, we are making an offer to EligiBiptionholders to exchange some
or all of their Eligible Options that are propetgndered in accordance with Section 3 (“Procedime$endering Eligible Options”) and not
validly withdrawn pursuant to Section 4 (“WithdraviRights”) before the Expiration Date of this Exolga Offer for New Options with an
exercise price per share equal to the closing pficar Class A common stock on the NYSE on thegdate, which will be the trading day
immediately following the Expiration Date of the &ange Offer (the “Market Price”).

“Eligible Options” are VMware stock option grantsiti by Eligible Optionholders that were grantedmy time between September 1,
2007 and August 1, 2008 under our 2007 Equity aedritive Plan. However, we will not accept for exutpe any options tendered under this
offer that have an exercise price that is equaltieelow the closing price of our Class A commatkton the NYSE on the Expiration Date.

An “Eligible Optionholder” is a person who is an gloyee of VMware who is employed by us in the Udiftates on the date that the
Exchange Offer commences, who continues to be graglby us in the United States through the ExmgiraBate of the Exchange Offer and
who holds one or more Eligible Options. If durifg tExchange Offer or at any time on or prior toEx@iration Date the person ceases for
any reason to be a VMware employee in the UnitedeSt including due to voluntary resignation, tertion of employment by VMware,
retirement or death, the person will cease to bEligiible Optionholder. In addition, even if therpen is an Eligible Optionholder throughout
the Exchange Offer period, he or she will not hgilelle to receive a New Option unless he or shdiooas to be a VMware employee in the
United States through the New Option grant date. giant date of the New Options will be the tradiiagy immediately following the
Expiration Date of the Exchange Offer. Executivicefs, members of VMware’s Board of Directors, doypes employed in countries
outside of the United States and all consultantsnér employees and retirees are not eligible thqgi@ate in the Exchange Offer.

You will not be eligible to receive New Optionsyibu cease to be an Eligible Optionholder for arasom on or prior to the grant date of
the New Options, including retirement or death.efmployee who is on an authorized leave of absemtkis otherwise an Eligible
Optionholder as of the date the Exchange Offer cenues and through the grant date of the New Optisitidhe eligible to tender Eligible
Options in this Exchange Offer. If you tender yéiligible Options and they are accepted and cartté@li¢his Exchange Offer and you are on
an authorized leave of absence on the New Optiantgtate, you will be entitled to receive New Opsi@mn that date as long as you are
otherwise eligible to participate in our 2007 Eguihd Incentive Plan. Leave (including vacation ahdrt-term leave) is considered
“authorized” if it was approved in accordance wtik policies and practices of VMware in its solgcdétion. However, an employee who
resigns or receives a “Notice of Termination” (adinkd below) at any time before the grant datdhefNew Options is not eligible to receive
New Options

For purposes of this Exchange Offer, an employdiehave received a “Notice of Termination” if thexployee has received a written
notice that VMware intends to take the steps nergse end the employee’s employment relationshjpnoaccordance with local laws, the
employee has received an offer, has filed or hasegiin writing to file a petition in a labor cownt has entered into an agreement, in each
case, to end the employee’s employment relationstipVMware. If you are currently considered at-i@ll” employee, this Exchange Of
does not change that status, and your employmepnbméerminated by us or by you at any time, inicigdefore the Exchange Offer expir
for any reason, with or without cause.

Each “New Option” will have substantially the sateems and conditions as the Eligible Options youesder except that:

. The exercise price per share for your New Optidhbei equal to the closing price of our Class A coom stock on the NYSE on
the grant date for the New Option, which will be thading day immediately following the Expiratibate of the Exchange Offe

. Each New Option granted in the Exchange Offer véit and become exercisable on the same schedutileriginally applied to
the surrendered Eligible Option to which the Newti@prelates, but that schedule will start overiadgased on the grant date of
the New Options under the Exchange Of
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. Each New Option will expire on the sixth anniveysaf the grant date of the New Option. This medwas €ven though the Eligik
Options and the New Options have six-year ternessttheduled expiration date of the New Options @atiur after the scheduled
expiration dates of the Eligible Options becaugeNlew Options will have a later grant d¢

Each New Option will be a non-qualified stock opti®ee Section 13 (“Material United States Tax @qnsnces”) for more
information about non-qualified stock options.

This Exchange Offer is scheduled to expire at .00., Pacific Time, on September 9, 2008, refetoess the Expiration Date of the
Exchange Offer, unless and until we, in our sofeition, extend the Expiration Date of the Exclea®dfer or we are required to extend the
Expiration Date because we materially change threg®f the Exchange Offer or the information conaeg the Exchange Offer, increase or
decrease the amount of consideration offered ®Eligible Options, increase or decrease the numbEligible Options that may be tende
in the Exchange Offer or waive a material conditidthe Exchange Offer. See Section 14 (“ExtensibExchange Offer; Termination;
Amendment”) for a description of our rights to exdeterminate and amend this Exchange Offer.

WE DO NOT MAKE ANY RECOMMENDATION AS TO WHETHER YOU SHOULD TENDER YOUR ELIGIBLE
OPTIONS, NOR HAVE WE AUTHORIZED ANY PERSON TO MAKE ANY SUCH RECOMMENDATION. YOU SHOULD
EVALUATE CAREFULLY ALL OF THE INFORMATION IN THISE = XCHANGE OFFER AND CONSULT YOUR OWN
FINANCIAL AND TAX ADVISORS. YOU MUST MAKE YOUR OWN DECISION WHETHER TO TENDER YOUR ELIGIBLE
OPTIONS FOR EXCHANGE.

NOTHING IN THIS EXCHANGE OFFER SHOULD BE CONSTRUED TO CONFER UPON YOU THE RIGHT TO REMAIN
AN EMPLOYEE OF VMWARE. THE TERMS OF YOUR EMPLOYMENT WITH US REMAIN UNCHANGED. WE CANNOT
GUARANTEE OR PROVIDE YOU WITH ANY ASSURANCE THAT YO U WILL NOT BE SUBJECT TO INVOLUNTARY
TERMINATION OR THAT YOU WILL OTHERWISE REMAIN INOU R EMPLOY UNTIL THE GRANT DATE FOR THE NEW
OPTION GRANTS OR THEREAFTER.

IF YOU EXCHANGE ELIGIBLE OPTIONS FOR NEW OPTIONS AN D YOU CEASE PROVIDING SERVICES TO US
BEFORE THE NEW OPTIONS VEST, YOU WILL FORFEIT ANY U NVESTED PORTION OF YOUR NEW OPTIONS, EVEN IF
THE ELIGIBLE OPTIONS THAT YOU SURRENDERED TO RECEIV E THE NEW OPTIONS WERE VESTED AT THE TIME
THE ELIGIBLE OPTIONS WERE SURRENDERED.

Section 2. Purpose of This Exchange Offer.

We believe that an effective and competitive emedoincentive program is imperative for the futurevgh and success of our busine
We rely on highly skilled and educated technicapagerial and administrative employees to impleroanstrategic initiatives, expand and
develop our business and satisfy customer needspé&tition for these types of employees, particylarlthe software and higtech industry
is intense, and many companies use stock optioagrasans of attracting, motivating and retainirgjrtemployees. Stock options constitute a
key part of our incentive and retention programsalse our Board of Directors believes that equitygensation encourages employees to
act like owners of the business, motivating therwaok toward our success and rewarding their coations by allowing them to benefit
from increases in the value of our shares. Becati§ee sharp increase in our stock price duringtioeths immediately following our IPO,
followed by the decline in our stock price overaetmonths, many of our employees now hold sto¢diong with exercise prices significan
higher than the current market price of our Clagsofmon stock. For example, on July 31, 2008, kbsirg price of our Class A common
stock on the NYSE was $35.85 per share and thehtezieaverage exercise price of Eligible Options #23.92 per share. Consequently, as
of July 31, 2008, all of the Eligible Options wétaderwater,” meaning that the exercise price efdhtstanding stock option exceeded the
market price of our Class A common stock.

This circumstance has caused our Board of Dire¢tocenclude that we may be at risk of losing kegtdbutors across our workforce
because we do not currently have sufficient comgisors programs in place to incentivize, retain andure the commitment of many of our
employees.

Although we continue to believe that stock optians an important component of our employees’ wiatpensation, many of our
employees view their existing options as havirtglior no value due to the difference between Kezaise prices and the current market price
of our Class A common stock. As a result, for mamployees, these options are at risk of becomieffective at providing the incentives
and retention value that our Board of Directorsdwels are necessary to motivate our employeegiieaeour strategic, operational and
financial goals.
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In addition to providing key incentives to our eyges, the Exchange Offer is also designed to hemefstockholders by providing us
better retention tools for those of our key conttilss hired after our IPO due to the re-startedingperiods for the New Options. We have
hired approximately 32% of our current U.S. work®since our IPO. As of the date of this ExchanfferCall of these new members of our
workforce who were granted Eligible Options holdlarwater options. A substantial number of these eeloyees might seek employment
with another company if their options remain undsev. The cost of replacing such a significanttfoacof our workforce could be
substantial.

WE DO NOT MAKE ANY RECOMMENDATION AS TO WHETHER YOU SHOULD TENDER YOUR ELIGIBLE
OPTIONS, NOR HAVE WE AUTHORIZED ANY PERSON TO MAKE ANY SUCH RECOMMENDATION. YOU SHOULD
EVALUATE CAREFULLY ALL OF THE INFORMATION IN THISE XCHANGE OFFER AND CONSULT YOUR OWN
FINANCIAL AND TAX ADVISORS. YOU MUST MAKE YOUR OWN DECISION WHETHER TO TENDER YOUR ELIGIBLE
OPTIONS FOR EXCHANGE.

Section 3. Procedures For Tendering Eligible Optios.

If you are an Eligible Optionholder, you may tengleur Eligible Options at any time before the Egtion Date of the Exchange Offer.
The Expiration Date of the Exchange Offer is cutlgescheduled for 2:00 p.m., Pacific Time, on Sagter 9, 2008. If we extend this
Exchange Offer beyond that time, you may tender ¥digible Options at any time until the extendegbieation date of the Exchange Offer.

An Eligible Optionholder who desires to participatehe Exchange Offer must surrender an entirgililé Option and will not be given
the opportunity to surrender only a portion of digible Option. An Eligible Optionholder who holasore than one Eligible Option need not
surrender every Eligible Option he or she holdsrbay make a participation decision on an Eligibfgi@n-by-Eligible Option basis.

Proper Tender of Eligible OptionsTo validly tender your Eligible Options pursuamthis Exchange Offer you must remain an Eligible
Optionholder and must not have received nor givaaotece of termination prior to the Expiration Datiethe Exchange Offer.

If you wish to tender any or all of your Eligible Options for exchange, you must properly complete andign the Election Form
and deliver the properly completed and signed docuent to UBS so that UBS receives it before 2:00 p.niRacific Time, on
September 9, 2008 (or such later date as may apphthis Exchange Offer is extended), by one of thimllowing means:

By Facsimile

UBS
Attention: The Greco Group
Facsimile: (860) 547-1997

By Email
Email a scanned or PDF copy to: SH-WMUS-VMWExcha@gbs.com

By Hand Delivery

Please see the “UBS Availability: Locations and &ghschedule which details where and when a UB&sentative will be available
on site for you to drop off your Election Form.

The Election Form must be signed by the Eligiblgéi@yholder who tendered the Eligible Option exaetfythe Eligible Optionholder’s
name appears on the stock option agreement relatithg Eligible Option. If the signature is by attorney-infact or another person acting
a fiduciary or representative capacity, the signéull title and proper evidence of the authorifysoch person to act in such capacity must be
identified on the Election Form. You do not needeturn your stock option agreements relating ptendered Eligible Options, as they will
be automatically cancelled if we accept your Elgi®ptions for exchange.

We have filed a form of the Election Form as anileixiho the Tender Offer Statement on Schedule i@ we filed with the SEC on
August 11, 2008, which we refer to as the Sche@ileWe have delivered a copy of the Election Favralt holders of the Eligible Options.
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Your Eligible Options will not be considered tendeed until UBS receiveshe properly completed and signed Election Form. UB
must receive your properly completed and signed Ettion Form before 2:00 p.m., Pacific Time, on Septaber 9, 2008. If you miss this
deadline or submit an Election Form that is not prgerly completed as of the deadline, you will not bpermitted to participate in this
Exchange Offer. If we extend the Exchange Offer beynd that time, you may tender your Eligible Optionsat any time until the
extended expiration of the Exchange Offer. UBS wilhccept delivery of the signed Election Form onlyyfacsimile, email or by hand.
You are responsible for making sure that the Electin Form is delivered to the person indicated abovélou must allow for delivery
time based on the method of delivery that you choego ensure that UBS receivegour Election Form before 2:00 p.m., Pacific Time,
on September 9, 2008.

If you do not receive a confirmation of receipt ofyour Election Form from UBS via email within two business days after the date
you submitted it to UBS, or if you submit your Eletion Form less than two business days before Septber 9, 2008, please contact
UBS, by phone at (860) 727-1515 or by email at SHMUS-VMWExchange@ubs.com to confirm that UBS have reeived your
Election Form.

Determination of Validity; Rejection of Eligible @gns; Waiver of Defects; No Obligation to Give Netof Defects We will determine
the number of shares subject to Eligible Optiord @hquestions as to form of documents and thiglityl form, eligibility, time of receipt ar
acceptance of any tender of Eligible OptiaNsither VMware nor any other person is obligated tagive notice of any defects or
irregularities in tenders, nor will anyone incur any liability for failing to give notice of any defeds or irregularities. No tender of Eligibl
Options will be deemed to have been properly maudi¢ all defects or irregularities have been cupgdhe tendering Eligible Optionholder or
waived by us. Subject to any order or decision bgart or arbitrator of competent jurisdiction, ala@termination of these matters will be fi
and binding on all parties. This is a atirae offer, and we will strictly enforce this offperiod, subject only to any extension of the Expin
Date of the Exchange Offer that we may grant insmle discretion or may be required to grant bezafi€ertain changes in the terms of the
Exchange Offer. Subject to Rule 13e-4 under then®ers Exchange Act of 1934, as amended, whichefer to as the Exchange Act, we
also reserve the right to waive any of the condgiof this Exchange Offer or any defect or irregtyldan any tender with respect to any
particular Eligible Options or any particular Ebig Optionholder, provided that we cannot waivedbedition that our stockholders must
approve this Exchange Offer at our Special Meeatihn§tockholders scheduled for September 9, 20@8der for us to complete this
Exchange Offer.

Our Acceptance Constitutes an Agreemefuur tender of Eligible Options pursuant to tmeqedures described above constitutes your
acceptance of the terms and conditions of this &mngh Offer and will be controlling, absolute amhfj subject to your withdrawal rights
under Section 4 (“Withdrawal Rights”) and our ade@ge of your tendered Eligible Options in accoogawith Section 5 (“Acceptance of
Eligible Options for Exchange; Issuance of New @psi’). Our acceptance for exchange of Eligible Options tetered by you pursuant to
this Exchange Offer will constitute a binding agrement between VMware and you upon the terms and subgt to the conditions of this
Exchange Offer.

Subject to our rights to terminate and amend tlishBnge Offer in accordance with Section 6 (“Cdodi# of This Exchange Offer”),
we expect to accept and cancel all properly tertiEfigjible Options that have not been validly wittsn and that have an exercise price
greater than the closing price of our Class A comistock on the NYSE on the Expiration Date of tikelange Offer. We expect to grant
New Options on the trading day immediately follogiithe date that the Exchange Offer expires. Youheilrequired to enter into a sta
option agreement governing the terms of each Netio®jssued to you, which we will provide followirige granting of the New Options
through your UBS OneSource account at www.ubs.coasource/vmw For administrative processing reasons you mayedable to access
your New Option agreement for several weeks folimpthe grant date of the New Options. If the ExpraDate of the Exchange Offer
extended, then the cancellation date and the Netiogate will be similarly extended.

Section 4. Withdrawal Rights.

If you elect to accept this Exchange Offer as tmesor all of your Eligible Options and later chaygeir mind, you may withdraw your
tendered Eligible Options, and reject this Excha@ffer, by following the procedure described irstBiection 4. Please note that, just as you
may not tender only part of an Eligible Option, yoay also not withdraw your election with respecotly a portion of an Eligible Option. If
you elect to withdraw a previously tendered Eligiilption, you must reject this Exchange Offer withpect to the entire Eligible Option, |
need not reject this Exchange Offer with respeeintp other Eligible Options.

You may withdraw your tendered Eligible Optionsaay time before 2:00 p.m., Pacific Time, on Septenth 2008. If we extend this
Exchange Offer beyond that time, you may withdrawntendered Eligible Options at any time until éxtended
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expiration of this Exchange Offer. We intend toemtroperly tendered Eligible Options that havexercise price greater than the closing
price of our Class A common stock on the NYSE andhte that the Exchange Offer expires. The Exah@&@fter is scheduled to expire on
September 9, 2008.

To validly withdraw tendered Eligible Options, ymust deliver to UBS (using one of the same delivegthods described in Section 3)
a properly completed and signed Notice of Withdiamtile you still have the right to withdraw thenttered Eligible Optionsrour tendered
Eligible Options will not be considered withdrawn wntil UBS receives your properly completed and sigrieNotice of Withdrawal. If
you miss the deadline and remain an Eligible Optiolnolder of VMware, any previously tendered EligibleOptions will be cancelled and
exchanged pursuant to this Exchange Offer. You areesponsible for making sure that the Notice of Witldrawal is delivered to UBS as
indicated in Section 3 above. You must allow for dizery time based on the method of delivery that yo choose to ensure that UBS
receivesyour Notice of Withdrawal on time.

If you do not receive a confirmation of receipt ofyour Notice of Withdrawal from UBS via e-mail within two business days after
the date you submitted it to UBS, or if you submitour Notice of Withdrawal less than two business dg before September 9, 2008,
please contact UBS, by phone at (860) 727-1515 grdmail at SH-WMUS-VMWExchange@ubs.com to confirm that UBS has receik
your Notice of Withdrawal.

The Notice of Withdrawal must specify the Eligilidptions to be withdrawn. The Notice of Withdrawalshbe signed by the Eligible
Optionholder who tendered the Eligible Options ¢oMithdrawn exactly as such Eligible Optionholder&ne appears on the Election Form
previously submitted. If the signature is by aw@tey-in-fact or another person acting in a fiduciar representative capacity, the signer’s
full titte and proper evidence of the authoritysofch person to act in such capacity must be idedtdn the Notice of Withdrawal. We have
filed a form of the Notice of Withdrawal as an exhto the Schedule TO. We have delivered a coph@MNotice of Withdrawal to all option
holders who hold Eligible Options.

You may not rescind any withdrawal, and any Eligi@iptions you withdraw will thereafter be deemetitandered for purposes of this
Exchange Offer, unless you properly re-tender thglgghble Options before the Expiration Date of thechange Offer by following the
procedures described in Section 3 of this Exch&Diger.

Neither we nor any other person is obligated to g& notice of any defects or irregularities in any Ntice of Withdrawal, nor will
anyone incur any liability for failing to give notice of any defects or irregularitiesWe will determine all questions as to the form and
validity, including time of receipt, of Notices @ithdrawal. Subject to any order or decision byart or arbitrator of competent jurisdiction,
our determination of these matters will be finatl dinding on all parties.

Section 5. Acceptance of Eligible Options For Exchmge; Issuance of New Options.

Upon the terms and subject to the conditions &f Ehichange Offer, we expect to accept for exchatidgigible Options properly
tendered and not validly withdrawn following thep@ation of the Exchange Offer and to issue the Kiptions on the trading day
immediately following the date that the Exchangé&e®éxpires. The Exchange Offer is currently schedito expire at 2:00 p.m., Pacific
Time, on September 9, 2008. To the extent we adelggible Options tendered in the Exchange Offeese Eligible Options will be cancell
and you will no longer have any rights under thedtred Eligible Options. You will be able to accgsar New Option agreements after we
issue the New Options by logging into your UBS CBmérce account. For administrative processing reasmu may not be able to access
your New Option agreements for several weeks faligwhe grant date of the New Options. If this Exepe Offer is extended, then the N
Option grant date will be similarly extended.

Promptly after we cancel Eligible Options tendef@dexchange, we will send each tendering Eligibfionholder a “confirmation
letter” indicating that we have accepted the teedétligible Options for exchange and the grant datee New Options. We filed a form of
this letter with the SEC as an exhibit to the Scied O.

If you have tendered Eligible Options under thisliange Offer and your employment terminates forraagon, or if you receive or
submit a notice of termination, before the Excha@dfer expires or the grant date of the New Optiay will no longer be eligible to
participate in the Exchange Offer, and we will aotept your Eligible Options for cancellation amdrg you a New Option. In that case,
generally you may exercise your existing optionsaftimited time after your termination date to theent they are vested and in accordance
with their terms.
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Section 6. Conditions of This Exchange Offer.

Notwithstanding any other provision of this Exchar@ffer, we will not be required to accept any Hlig Options tendered for
exchange, and we may terminate or amend this Egeh@ifer, in each case subject to Rule 285) under the Exchange Act, if at any ti
on or after the date hereof and prior to the ExjpireDate of the Exchange Offer, any of the follog/ievents has occurred, or has been
determined by us, in our reasonable judgment, ve loacurred:

(a) the proposal to conduct this Exchange Offeioisapproved by our stockholders at our Specialtigef Stockholders scheduled
September 9, 2008;

(b) there shall have been instituted any actioproceeding by any government or governmental, s¢gy or administrative agency,
authority or tribunal or other person, domestiéaveign, before any court, authority, agency dvdrial that directly or indirectly challenges
the making of the Exchange Offer, the cancellatibsome or all of the Eligible Options tendered éachange, the issuance of New Options
or otherwise relates in any manner to the Exch@ffgr or that, in our reasonable judgment, couldemally affect our business, condition
(financial or other), assets, income or operations;

(c) there shall have been instituted or taken,aantipn, or any approval, exemption or consent dialk been withheld, or any statute,
rule, regulation, judgment, order or injunction lkhave been sought, promulgated, enacted, entamended, interpreted, enforced or
deemed to be applicable to the Exchange Offer doyisr from any court or any regulatory or adntirgisve authority, agency or tribunal
that, in our reasonable judgment, would directlynalirectly:

() make it illegal for us to accept some or altloé tendered Eligible Options for exchange, assoe some or all of the New
Options, or otherwise restrict or prohibit consurtioraof this Exchange Offer or otherwise relat@ainy manner to this Exchange Offer;

(i) delay or restrict our ability, or render usalole, to accept the tendered Eligible Options kahange or to grant New Options
for some or all of the tendered Eligible Options; o

(iii) impair the contemplated benefits of the Exeba Offer to us;

(d) any general suspension of trading in, or litietaon prices for, securities on any national siies exchange or automated quotation
system or in the over-the-counter market;

(e) the declaration of a banking moratorium or amgpension of payments in respect of banks in thitet States;

(f) the commencement or escalation of a war orrathéonal or international calamity directly odirectly involving the United States,
which could reasonably be expected to affect maltgror adversely, or to delay materially, the cdetipn of the Exchange Offer;

(9) a tender or exchange offer (other than thisharge Offer) with respect to some or all of ouritzdstock, or a merger or acquisition
proposal for us, shall have been announced or@uldisclosed or we shall have learned that:

(i) any person, entity or “group” within the meagiaf Section 13(d)(3) of the Exchange Act has aeglimore than 5% of our
outstanding common stock, other than a persortyemtigroup which had publicly disclosed such ovehgr with the SEC prior to the date of
commencement of the offer,

(i) any such person, entity or group which hadlmlypdisclosed such ownership prior to such dats Acquired additional
common stock constituting more than 1% of our @uding shares, or

(iii) any new group has been formed that benefigialvns more than 5% of our outstanding commonkstbat in our judgment in
any such case, and regardless of the circumstameé®s it inadvisable to proceed with the offewih such acceptance for exchange of
eligible options;

(h) any change, development, clarification or positaken in generally accepted accounting primsghat could or would require us to
record for financial reporting purposes compensagixpense against our earnings in connection Wwétoffer, other than as contemplated as
of the commencement date of this offer;

(i) a material loss or interference with our busmer properties from fire, explosion, earthqudlked or other casualty, whether or not
covered by insurance, or from any labor dispute;
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(j) a substantial decline or increase in our stmike or significant volatility in the market pricd our stock resulting from any number
of factors, including fluctuations in our operatirggults, announcements of technological innovatamew products, the announcement,
commencement, developments in proprietary rightgeoeral market conditions;

(k) any of the situations described above existaetime of commencement of the offer and thiatsion, in our reasonable judgment,
deteriorates materially after commencement of tkehnge Offer; or

() any other change or changes occur in our basirendition (financial or other), assets, incamneperations that, in our reasonable
judgment, is or may be material to

The conditions to this Exchange Offer are for oemdfit. We may assert them prior to the Expirafdate of the Exchange Offer
regardless of the circumstances giving rise to tfathmer than circumstances caused by our actidgmaation).In particular, if the proposal
regarding this option exchange program is not appreed by our stockholders, we will terminate this Exhange Offer and we will not be
able to accept any of the Eligible Options that maypave been tenderedOther than the condition that we obtain stockholjgroval of
this Exchange Offer, we may waive the conditionsyhole or in part, at any time and from time todiprior to the Expiration Date of the
Exchange Offer, whether or not we waive any otlgddion to this Exchange Offer. Subject to anyesrdr decision by a court or arbitrator
of competent jurisdiction, any determination we makncerning the events described in this Sectiwill ®e final and binding upon all
persons. Nothing in this Section 6 shall preclude from challenging any determination we make coming the conditions described in this
Section 6 in a court of competent jurisdiction.

Section 7. Price Range of Our Class A Common Stock.

The Eligible Options give Eligible Optionholdersttight to acquire shares of our Class A commockstdone of the Eligible Options
are traded on any trading market. Our Class A comstack is listed on the New York Stock Exchange&No¥SE” under the symbol
“VMW.”

The following table sets forth on a per-share btsishigh and low sales prices for our Class A camistock on the NYSE, as
applicable, since August 14, 2007, the date oussChacommon stock commenced trading on the NYSE.

High Low
Year Ended December 31, 200
First quartel $ 86.97  $41.4]
Second quarte $ 72.0¢  $42.0%
Year Ended December 31, 2007
Third quartel $ 8552  $51.5(
Fourth quarte $125.2¢  $71.0C

As of August 7, 2008, the number of stockholderseabrd of our common stock was 41 and the numbeutstanding shares of our
Class A common stock was 88,732,516. Because tga@ket other institutions on behalf of stockholdestsl many of our shares, we are
unable to estimate the total number of benefit@dldholders represented by these record holder&u@nust 7, 2008, the closing price for our
Class A common stock as reported on the NYSE wd$83er sharéVe recommend that you obtain current market quotatons for our
Class A common stock, among other factors, beforeediding whether or not to tender your Eligible Optons.

Section 8. Source and Amount of Consideration; Tersiof New Options.

Consideration Subject to the terms of this Exchange Offer,Nleev Options issued in exchange for Eligible Optiwilsbe issued
under the 2007 Equity and Incentive Plan. As of B1l, 2008, there were outstanding Eligible Optjdredd by 1,168 optionholders, to
purchase an aggregate of 4,310,525 shares of aas @l common stock with a weighted-average exeprise of $70.92 per share and a
weighted-average life of 5.57 years, all of whiclrevissued under the 2007 Equity and Incentive.Plasuming all Eligible Options are
tendered in the Exchange Offer, the maximum nurbshares subject to New Options that may be issueér this Exchange Offer would
be 4,310,525 shares.

Terms of New OptionsEach New Option will have substantially the sderens and conditions as the Eligible Options yaueuder,
except that:

. The exercise price per share for your New Optidhbei equal to the closing price of our Class A coom stock on the NYSE on
the trading day immediately following the ExpiratiDate of the Exchange Offe
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. Each New Option will be subject to vesting in a mamthat re-starts the full vesting period thatliglto the surrendered Eligible
Option to which the New Option relate

. Each New Option will expire on the sixth anniveysaf the date of grant of the New Option or othesvin accordance with its
terms.

Our Eligible Optionholders hold Eligible Optionsathvest as to twenty-five percent of the underlydpgion shares on the first
anniversary of the grant date and as to equal rhointstallments of the remaining option shares dhernext thirty-six months so that the
option will be vested in full, assuming satisfaaotiaf service conditions, on the fourth anniversafrthe grant date. A New Option granted
upon cancellation of an Eligible Option will vest t twentyfive percent of the New Option shares on the &rstiversary of the grant date
the New Options and as to equal monthly installmefthe remaining New Option shares over the falhg thirty-six months so that the
New Option will be vested in full, assuming satitfan of service conditions, on the fourth annieeysof the grant date of the New Optio

The terms and conditions of your Eligible Options set forth in the option agreements and the Eifliity and Incentive Plan under
which they were granted.

NOTHING IN THIS EXCHANGE OFFER SHOULD BE CONSTRUED TO CONFER UPON YOU THE RIGHT TO REMAIN
AN EMPLOYEE OF VMWARE. THE TERMS OF YOUR EMPLOYMENT WITH US REMAIN UNCHANGED. WE CANNOT
GUARANTEE OR PROVIDE YOU WITH ANY ASSURANCE THAT YO U WILL NOT BE SUBJECT TO INVOLUNTARY
TERMINATION OR THAT YOU WILL OTHERWISE REMAIN INOU R EMPLOY UNTIL THE GRANT DATE FOR THE NEW
OPTIONS OR THEREAFTER.

IF YOU EXCHANGE ELIGIBLE OPTIONS FOR NEW OPTIONS AN D YOU CEASE PROVIDING SERVICES TO US
BEFORE THE NEW OPTIONS VEST, YOU WILL FORFEIT ANY U NVESTED PORTION OF YOUR NEW OPTIONS.

Section 9. Information Concerning Us; Financial Inbrmation.

Information Concerning Us/Mware is the leading provider of virtual infrastture software solutions from the desktop to the
datacenter. Our virtual infrastructure softwaraiohs run on industry-standard desktops and seiased support a wide range of operating
system and application environments, as well asorétng and storage infrastructures.

We were incorporated as a Delaware corporatior®88knd continued to operate in large measurestand-alone company following
our acquisition by EMC Corporation (“EMC") in 20@hd following our IPO of our Class A common stoackAugust 2007. Our principal
executive offices are located at 3401 Hillview AuenPalo Alto, CA 94304, and our telephone numb€850) 427-5000.

Financial Information We have presented below our selected consolidataddial data. The following selected consoliddtedncial
data should be read in conjunction with the “Mamaget’s Discussion and Analysis of Financial Comditand Results of Operationaiid the
consolidated financial statements and the notestihéncluded in our Annual Report on Form K@er the year ended December 31, 2007
in our Quarterly Reports on Form 10-Q for the gerarended March 31, 2008 and June 30, 2008, eaghicii is incorporated herein by
reference. The selected consolidated statemermgesfitions data for the fiscal years ended DeceBhe2007 and 2006 and the selected
consolidated balance sheet data as of Decemb@087Z,and 2006 are derived from our audited conatitlfinancial statements that are
included in our Annual Report on Form 10-K for trear ended December 31, 2007. The selected coassdidtatements of operations data
for the six months ended June 30, 2008 and thetedleonsolidated balance sheet data as of Jurk9@8,are derived from our unaudited
consolidated financial statements included in oua@rly Report on Form 10-Q for the quarter endlene 30, 2008. Our interim results are
not necessarily indicative of results for the fidkbal year and our historical results are not ssasly indicative of the results to be expecte
any future period.
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(in thousands, except per share amounts)

Three Months Ended June 30, Six Months Ended June 30, Year Ended December 31,
2008 2007 2008 2007 2007 2006
Summary of Operations:
Revenues
License $ 284,230 $ 204,04t $ 578,217 $ 373,60' $ 905,36¢ $491,90:
Services $ 17189 $ 92,770 $ 316,09( $ 181,91' $ 420,44 $212,00:
Total revenue $ 456,12¢ $ 296,82! $ 894,30: $ 55552( $1,325,81. $703,90:
Operating incomé&) $ 61,000 $ 46,73t $ 109,39. $ 93,117 $ 235,34. $120,63¢
Income from continuing operatiol $ 5233 $ 3422¢ $ 9539 $ 75,30¢ $ 218,13° $ 85,89(
Net income $ 5233 $ 3422« $ 9539 $ 75,30« $ 218,13° $ 85,89(
Income from continuing operations per weightec
average share, basic, for Class A and Cla $ 014 $ 0.1C $ 0.2 % 0.2 $ 0.6z $ 0.2¢€
Net income per weighted-average share, basic, for
Class A and Class $ 014 $ 0.1C $ 0.2t $ 0.2 % 0.6z $ 0.2¢€
Income from continuing operations per weightec
average share, diluted, for Class A and Cla $ 0.1z $ 0.1C $ 024 $ 0.2: $ 0.61 $ 0.2¢
Net income per weighted-average share, diluted, for
Class A and Class $ 0.1z $ 0.1C $ 024 $ 0.2 % 0.61 $ 0.2¢€
Weighted-average shares, basic, for Class A an
Class B 382,93: 332,50( 381,97¢ 332,50( 350,49  332,50(
Weighted-average shares, diluted, for Class A and
Class B 398,97¢ 332,50: 398,25¢ 332,50: 359,18¢  332,50(
June 30, December 31,
2008 2007 2007 2006
Balance Sheet Data
Cash and cash equivalefis $1,540,26! $ 280,09¢ $1,231,160 $ 176,13:
Current assel $2,027,83 $ 644,53¢ $1,603,33 $ 422,43:
Noncurrent asse $1,179,14: $ 777,897 $1,092,36 $ 723,51
Working capital (deficiency® $1,305,89¢ $ 23,037 $ 933,32. $ (55,319
Total asset® $3,206,98. $1,422,43¢ $2,695,701 $1,145,95
Current liabilities $ 721,94 $ 621,50: $ 670,01 $ 477,74
Noncurrent liabilities $ 772,04t $ 938,56. $ 685,07: $ 899,01
Long-term obligation$ $ 450,00 $ 800,00 $ 450,000 $ 800,00(
Stockholders’ equity (deficitp) @ $1,712,99! $ (137,627 $1,340,61 $ (230,81)
Three Months Ended June 30, Six Months Ended June 30, Year Ended December 31,
2008 2007 2008 2007 2007 2006
Cash Flow Data:
Net cash provided by operating activit $ 150,63 $ 85,63 $ 283,81« $ 190,52¢ $ 552,43t $279,86:
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Three Months Ended June 30, Six Months Ended June 30, Year Ended December 31,

2008 2007 2008 2007 2007 2006
Cost of license revenu
Stocl-based compensatic $ 27€ $ 74 $ 53¢ $ 11¢ $  55¢ $ 99
Acquisitior-related intangible amortizatic 2,29¢ 5,21t 4,60¢ 10,43( 21,17: 21,84(
Capitalized software development costs
amortizatior 14,26¢ 8,73( 29,13¢ 16,717 36,40° 22,29¢
Cost of services revenu
Stocl-based compensatic 3,79¢ 91¢ 7,05¢ 1,41: 6,07(C 2,38¢
Research and developmt
Stocl-based compensation not capitali 19,47¢ 8,252 40,57¢ 14,64« 42,93« 26,34
Total capitalized software development cc (14,817 (4,402) (19,857 (12,007 (56,840 (43,019
Stock-based compensation included in total
capitalized software development costs
above 3,04¢ 53C 3,91¢ 1,457 9,10t 10,48¢
Sales and marketir
Stocl-based compensatic 11,69¢ 4,24( 23,00( 7,18¢ 26,28¢ 12,02(
Acquisitior-related intangible amortizatic 897 581 1,791 1,15¢ 2,591 2,18¢
General and administrativ
Stocl-based compensatic 6,82: 2,48¢ 13,06: 4,26¢ 16,55¢ 10,38:
Acquisitior-related intangible amortizatic 647 49z 1,29¢ 98t 1,97 1,49¢

@) In evaluating our results, we focus on operatirgpime excluding stock-based compensation, amouizai intangible assets, the write-
off of in-process research and development, and¢heffect of the amortization and capitalizatidrsoftware development costs
incurred in the research and development of netwsoé products. Operating income in the table atweledes stock-based
compensation, acquisition-related intangible amatibn and capitalized software development casisrtization, and excludes
capitalized software development costs, as indiciat¢he table below.

@ In August 2007, VMware completed its IPO in whicMWware sold 37,950,000 shares (including 4,950,0@0es pursuant to the
underwriters’ full exercise of their over-allotmeorition) of its Class A common stock at a pricéhi public of $29.00 per share. The
net proceeds to VMware were $1,035.2 million. Sgbset to receiving the proceeds, VMware purchatsedew headquarters facilities
from EMC for $132.6 million, which is equal to thest expended by EMC through the date of purchégevare also repaid $350.0
million of principal on the note payable to EMC.sAlin August 2007, VMware sold 9.5 million sharég®Class A common stock to
Intel Capital at $23.00 per share. The net procee®¥Vware from that transaction were $218.3 milli@ee Note J to the consolidated
financial statements in our Annual Report on Fofi¥Kifor the year ended December 31, 2007 for aalutii information.

@ In April 2007, VMware declared an $800.0 milliorvidiend to EMC paid in the form of a note. This diend was given retroactive
effect as of December 31, 2006. Subsequent toviagethe proceeds from the IPO in August 2007, Viveveepaid $350.0 million of
principal on the note. See Note F to the consdaidifinancial statements in our Annual Report omia0-K for the year ended
December 31, 2007 for additional information.

Book Value per Shar@ur book value per share of common stock (for Chassd Class B) as of our most recent balance stegetl
June 30, 2008 was $4.42, based on the aggregatamting shares of our common stock as of Jun2(&B.

Ratio of Earnings to Fixed Charges.

Three Months Ended June 30, Six Months Ended June 30, Year Ended December 31,
2008 2007 2008 2007 2007 2006
Ratio of Earnings to Fixed Charg 18.4 5.2 12.¢ 10.z 10.C 256.¢

Additional InformationFor more information about us, please refer toAnmual Report on Form 1R-for the year ended December
2007, our Quarterly Reports on Form 10-Q for thartgrs ended March 31, 2008 and June 30, 2008 w@matier filings made with the SEC.
We recommend that you review the materials thahawee filed with the SEC before making a decisiomtiether or not to tender your
Eligible Options. We will also provide without clggrto you, upon your written or oral request, ayoofpany or all of the documents to which
we have referred you. See Section 16 (“Additionébimation”) for more information regarding repows file with the SEC and how to
obtain copies of or otherwise review such reports.
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Section 10. Interests of Directors and Executive @€ers; Transactions and Arrangements Concerning OuSecurities.

Our executive officers and members of our BoarBio&ctors are not eligible to exchange their stopkions in this Exchange Offer. As
of July 31, 2008, our current executive officers @irectors (12 persons) as a group beneficiallpenvoutstanding options to purchase an
aggregate of 937,985 shares of our Class A comnoahi,svhich represented approximately 2.2% of theras subject to all options
outstanding as of that date.

The following table sets forth the beneficial owstép of each of our current executive officers dirdctors of options to purchase our
Class A common stock as of July 31, 2008. Exceptlasrwise indicated, the business address of efattie persons set forth below is c/o
VMware, Inc., 3401 Hillview Avenue, Palo Alto, Clalinia 94304. The business telephone number of d@ebtor and executive officer is
(650) 427-5000.

Number of Percentage of
Total

Current Outstanding
Name Title Options Stock Options*
Michael W. Brown Director 6,00(C 0.01%
John R. Egal Director 6,00( 0.01%
Carl M. Eschenbac Executive Vice President of Worldwide Field Opesas 351,98! 0.82%
Rashmi Gard Vice President and General Coun 200,00 0.4€%
David I. Goulder Director 0 0%
Renee J. Jamt Director 0 0%
Paul Maritz(1) President, Chief Executive Officer and Direc 0 0%
Mark S. Peel Chief Financial Officel 250,00( 0.5¢%
Dennis D. Powel Director 18,00( 0.04%
Dev R. (Richard) Sarw Executive Vice President of Research and Develop 100,00( 0.2%
David N. Strohnr Director 6,00( 0.01%
Joseph M. Tucc Chairman of the Board of Directc 0 0%

* Based upon a total number of 43,183,473 sharesioClass A common stock underlying options hel@&imployees, consultants,
executive officers and directors as of the closkusiness on July 31, 20(

(1) OnJuly 8, 2008, VMware issued a press relaaseuncing the departure of Diane Greene as Presidd Chief Executive Officer of
VMware and the appointment of Paul Maritz as the Reesident and Chief Executive Officer of VMwagffective July 7, 2008.
VMware's Board of Directors also appointed Mr. Maritzite Board as a Group | Class Il director, effectiuéy 7, 2008

Prior to August 17, 2007, the closing date of @) we operated as a wholly-owned subsidiary of EEKEC continues to be our
majority stockholder and we are considered a “@dlei company’under the rules of the NYSE. EMC has the poweingatlone, to approv
any action requiring a vote of the majority of mating shares and to elect all our directors. Iditah, until the first date on which EMC or
its successor-in-interest ceases to beneficially 2026 or more of the outstanding shares of our comstock, the prior affirmative vote or
written consent of EMC as the holder of our ClagsoBimon stock or its successor-in-interest wilkdguired for us to authorize a number of
significant actions. The business address of EMIZ&South Street, Hopkinton, Massachusetts 01id8ta business telephone number is
(508) 435-1000.

Four members of our Board of Directors—Joseph Mcci,ulMichael W. Brown, John R. Egan and David NoBi—also serve as
members of the Board of Directors of EMC. Mr. Tut¢he chairman of our Board of Directors, is als® €Chairman, Chief Executive Officer
and President of EMC. Additionally, a fifth memimérour Board of Directors, David |. Goulden, is tBeecutive Vice President and Chief
Financial Officer of EMC. Neither EMC nor any oftlexecutive officers and directors of EMC, othertiMichael W. Brown, John R. Egan
and David N. Strohm, holds any options to purctmaseClass A common stock as of July 31, 2008. Thevdre stock options held by
Messrs. Brown, Egan and Strohm are set forth irabiwve table.
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During the 60 days before the commencement ofkihange Offer, Mr. Eschenbach exercised an optitinan exercise price of $23
per share for 25,000 shares of our Class A comnumk ®n July 24, 2008, 25,000 shares of our ClassrAmon stock on July 28, 2008 and
20,000 shares of our Class A common stock on Augua®08. Neither we, nor, to the best of our kremgle and based on transactions that
have been publicly reported, any of our executifieers or directors, any affiliates of ours, EM@r any of EMC’s executive officers or
directors, were engaged in any other transactiovsving options to purchase our Class A commonkstiuring the 60 days before the
commencement of this Exchange Offer.

Our Relationship with EMC Corporation
Overview

We operated as a wholly owned subsidiary of EM@fdanuary 2004 to August 17, 2007, the closing dateir IPO. As a result, in tl
ordinary course of our business, we have receiegidws services provided by EMC, including tax,@stting, treasury, legal and human
resources services. Our financial statements iechlidcations to us of EMC'’s costs related to theeseices.

When we were acquired by EMC, in view of the pairdverlap between our business and that of EME€and EMC agreed to cond
our businesses pursuant to certain rules of engagierve and EMC adopted at that time. Our “RuleBmfagement with Storage, Server and
Infrastructure Software Vendorg/hich are made available to our partners, outlimapct development, qualification and sales gunditha
we and EMC follow with partners who also have prdduhat directly compete with EMC products. Thages of engagement remain in
effect and may be amended from time to time byBmnard of Directors.

In April 2007, we declared an $800 million dividettdEMC in the form of a note. The note matureAmil 2012 and bears an interest
rate of the 90-day LIBOR plus 55 basis points (%2 of June 30, 2008), with interest payable gugrin arrears, commencing June 30,
2007. We may repay the note, without penalty, gttame commencing July 2007. In August 2007, wedus@ortion of the net proceeds fri
our IPO of Class A common stock to repay to EMCG88llion of this note payable.

Subsequent to our IPO, we continue to be a majoritged and controlled subsidiary of EMC, our resolt operations and financial
position are consolidated in EMC'’s financial sta¢ens, we continue to receive various administraseeices from EMC, we receive support
services and staff employees managed by our pezstmom EMC subsidiaries in geographic areas winadiave not established our own
subsidiaries, we have entered into agreementsdiegaEMC’s and our intellectual property and resteée and we and EMC sell goods and
services as vendors to one another.

EMC as our Controlling Stockholder

As of August 7, 2008, EMC owned approximately 8486w common stock (approximately 30% of our Classommon stock and
100% of our Class B common stock) and controllgatr@axmately 98% of the combined voting power of oammon stock. For as long as
EMC or its successor-in-interest continues to admtrore than 50% of the combined voting power af @ammon stock, EMC or its
successor-in-interest will be able to direct trexgbn of all the members of our Board of Directansl exercise control over our business and
affairs, including any determinations with resp@ctergers or other business combinations involvisighe acquisition or disposition of
assets, the incurrence of indebtedness, the issudrany additional common stock or other equitusiéies, and the payment of dividends
with respect to our common stock. Similarly, EMGtsrsuccessor-in-interest will have the powerdtedmine matters submitted to a vote of
our stockholders without the consent of our otheclholders, will have the power to prevent a cleaimgcontrol of us and will have the
power to take other actions that might be favorablEMC or its successor-in-interest.

Certain of EMC's rights as our majority stockhol@gise from being the sole holder of our Class Bicwmn stock which has certain
voting rights greater than the voting rights of @liass A common stock. Holders of our Class B comstock are entitled to 10 votes per
share of Class B common stock on all matters exXfoephe election of our Group Il directors, in whicase they are entitled to one vote per
share, whereas holders of our Class A common stackntitled to one vote per share of Class A comstack. The holders of Class B
common stock, voting separately as a class, arteenio elect 80% of the total number of directorsour Board of Directors that we would
have if there were no vacancies on our Board oéddirs at the time. These are our Group | directdie holders of Class A common stock
and the holders of Class B common stock, votingttogr as a single class, are entitled to electemnrining directors, which at no time will
be less than one director—our Group Il directorfg)cordingly, the holders of our Class B commorcktourrently are entitled to elect
directors for eight of the nine seats on our BoHEMC transfers
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shares of our Class B common stock to any partgrdtian a successor-in-interest or a subsidiaBME (other than in a distribution to its
stockholders under Section 355 of the Code, amainsters following such a distribution), those sisawill automatically convert into Class A
common stock. For so long as EMC or its successamterest beneficially owns shares of our comntoglsrepresenting at least a majority
of the votes entitled to be cast by the holdemsutétanding voting stock, EMC will be able to elalttof the members of our Board of
Directors.

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

. consolidate or merge with any other ent

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

. issue any stock or securities except to our sudsédi or pursuant to our employee benefit pl
. establish the aggregate annual amount of shar@sayéssue in equity awarc

. dissolve, liquidate or wind us u

. declare dividends on our stoc

. enter into any exclusive or exclusionary arrangdméth a third party involving, in whole or in pagiroducts or services
that are similar to EM’s; and

. amend, terminate or adopt any provision inconsistétin certain provisions of our certificate of ovporation or bylaws

Beneficial ownership of at least 80% of the totaing power and value of our outstanding commonlste required in order for EMC
to continue to include us in its consolidated gréafederal income tax purposes, and beneficialenship of at least 80% of the total voting
power and 80% of each class of non-voting capitalksis required in order for EMC to effect a tawd spin-off of us or certain other tax-free
transactions. We have been included in EMC’s cadatdd group for U.S. federal income tax purpogés.have agreed that for so long as
EMC or its successor-in-interest continues to owaater than 50% of the voting control of our outdiag common stock, we will not
knowingly take or fail to take any action that abubasonably be expected to preclude EMC's omigsessor-in-interest’s ability to undertake
a tax-free spin-off.

In order to address potential conflicts of intefssttiveen us and EMC with respect to corporate dppiies that are otherwise permit
to be undertaken by us, our certificate of incogpion contains provisions regulating and definiing tonduct of our affairs as they may
involve EMC and its officers and directors, and pawers, rights, duties and liabilities and thoewr officers, directors and stockholders in
connection with our relationship with EMC. In gealethese provisions recognize that, subject tdithiéations related to our technology and
product development and marketing activities, we BMC may engage in the same or similar businebégtas and lines of business, may
have an interest in the same areas of corporaterypyities and will continue to have contractuad &usiness relations with each other,
including officers and directors of EMC servingas directors.

Our certificate of incorporation provides that, jab to the limitations related to our technology @roduct development and marketing
activities, EMC will have no duty to refrain from:
. engaging in the same or similar business actividrdmes of business as t
. doing business with any of our clients or customer
. employing or otherwise engaging any of our offioeremployees
Our certificate of incorporation provides that ¥IE acquires knowledge of a potential transactiomatter which may be a corporate
opportunity for both us and EMC, EMC will have natglto communicate or present such corporate oppibytto us and we will, to the
fullest extent permitted by law, renounce any iaseor expectancy in any such opportunity and waiyeclaim that such corporate
opportunity be presented to us. EMC will have $etisits fiduciary duty with respect to such a amgte opportunity and will not be liable to

us or our stockholders for breach of any fiduciduyy as our stockholder by reason of the fact BEMC acquires or seeks the corporate
opportunity for itself, directs that corporate opgpaity to another person or does not presentdbigiorate opportunity to us.

If one of our directors or officers who is alsoigedtor or officer of EMC learns of a potentialrisaction or matter that may be a
corporate opportunity for both us and EMC and whiwy be properly pursued by us pursuant to thediions related to our
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technology and product development and marketitigiges, our certificate of incorporation providdsat the director or officer will have
satisfied his or her fiduciary duties to us and stockholders, will not be liable for breach ofdalary duties to us and our stockholders with
respect to such corporate opportunity, and wiltlbemed not to have derived an improper personalosgiz gain from such corporate
opportunity if the director or officer acts in gofaith in a manner consistent with the followindipg:

. where an opportunity is offered to a VMware directaut not an officer) who is also a director ofiadr of EMC, VMware
will be entitled to pursue such opportunity onlyamhexpressly offered to such individual solely is dr her capacity as a
VMware director;

. where an opportunity is offered to a VMware offiedno is also an EMC officer, VMware will be entiléo pursue such
opportunity only when expressly offered to suchvittihial solely in his or her capacity as a VMwaféoer;

. where an opportunity is offered to a VMware offiggno is also a director (but not an officer) of EM@Mware will be
entitled to pursue such opportunity unless expyesfféred to the individual solely in his or hempegity as an EMC
director; anc

. where one of our officers or directors, who alsawee as a director or officer of EMC, learns ofotemtial transaction or
matter that may be a corporate opportunity for hstland EMC in any manner not addressed in thgdéimg descriptions,
such director or officer will have no duty to commizate or present that corporate opportunity tangswill not be liable t
us or our stockholders for breach of fiduciary dogyreason of the fact that EMC pursues or acqtiraiscorporate
opportunity for itself.

The foregoing limitation of liability provisions @mot intended to be an allocation of corporateodpnities between us and EMC.

For purposes of our certificate of incorporatiotorporate opportunities” are limited to businesparfunities permitted by the
provisions related to our technology and produgetipment and marketing activities and, subjec¢hi® limitation, include business
opportunities which we are financially able to uridke, which are, from their nature, in our linebosiness, are of practical advantage to us
and are ones in which we have an interest or @naéde expectancy, and in which, by embracing gpodunities, the self-interest of EMC
or its officers or directors will be brought intorflict with our self-interest.

The corporate opportunity provisions in our cectife of incorporation will continue in effect urttile later of (1) EMC or its successor-
in-interest ceasing to beneficially own 20% or mof¢he outstanding shares of our common stock(2nthe date upon which no VMware
officer or director is also an officer or direcfrEMC or its successor-in-interest. The vote deast 80% of the votes entitled to be cast will
be required to amend, alter, change or repealdipocate opportunity provisions.

Master Transaction Agreement.

At the time of our IPO, we and EMC entered intoaster transaction agreement that, among otherghprgvides EMC with certain
rights relating to VMware securities. We entere ithe master transaction agreement with EMC irctivgext of our relationship with EMC
as our parent and controlling stockholder. Thegwriand other terms of these agreements were dddigihe consistent with the requirements
of Section 482 of the Code and related U.S. TrgaRegulations with respect to transactions betwekated parties.

Master Transaction Agreement

The master transaction agreement contains keyoma relating to our ongoing relationship with EM@hless otherwise required by
the specific provisions of the agreement, the mastasaction agreement will terminate on a daa¢ ighfive years after the first date on wk
EMC ceases to own shares representing at leasb20U common stock. The provisions of the mastandaction agreement related to our
cooperation with EMC in connection with futuredgition will survive seven years after the termimatf the agreement, and provisions
related to confidential information and indemnifioa by us and EMC will survive indefinitely.

Registration Rights Pursuant to the master transaction agreemettie aequest of EMC, we will use our reasonable bfstts to
register shares of our common stock that are heddilosequently acquired by EMC for public sale uride 1933 Securities Exchange Act, as
amended (the “Securities Act”). EMC may requestaifwo registrations in any calendar year. We alswide EMC with “piggy-backtights
to include its shares in future registrations bytieur securities under the Securities Act. Thenmo limit on the number of these “piggy-
back” registrations in which EMC may request itargls be included.
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EMC may not transfer its registration rights ottiean to an affiliate. EMG registration rights will terminate on the eartiéthe date o
which EMC has sold or transferred all of its sharesur common stock deemed “restricted securit@@siur common stock held by EMC
may be sold without restriction pursuant to Ruld (k3 of the Securities Act.

We have agreed to cooperate in these registragiotselated offerings. All expenses payable in estion with such registrations will
be paid by us, including the fees and expensea®fian of legal counsel chosen by EMC, except BEMC will pay all its own internal
administrative costs and underwriting discounts emmmissions applicable to the sale of its shafesiocommon stock.

Future Distributions Additionally, we have agreed to cooperate, atexyrense, with EMC to accomplish a distributiorBWC of our
common stock, and we have agreed to promptly takeaad all actions necessary or desirable to effiegtsuch distribution. EMC will
determine, in its sole discretion, whether suckrithistion shall occur, the date of the distributenmd the form, structure and all other terms of
any transaction to effect the distribution. A disfition may not occur at all. At any time priordcompletion of the distribution, EMC may
decide to abandon the distribution, or may modifgltange the terms of the distribution, which ccudde the effect of accelerating or
delaying the timing of the distribution.

Anti-Dilution Option. Pursuant to the master transaction agreementawe granted EMC a continuing right to purchasefus shares
of Class A common stock and Class B common stoékiatarket value as determined in accordance thighagreement in order to maintain
EMC's respective percentage ownership interestaiinClass A common stock and Class B common stltdufing our IPO. This option
may not be exercised by EMC in connection with syance by us of any shares pursuant to any efaakn or other executive or employee
compensation plan, except where such issuance waulsk EMC'’s percentage ownership of common stwé&kltbelow 80.1%.

Restrictive CovenantsUnder the master transaction agreement, we tgreed to obtain the consent of the holders of das<B
common stock prior to taking certain actions, idahg those set forth above as requiring approvekuwour certificate of incorporation.

Indemnification. The master transaction agreement provides faséndemnities that generally will place the finanadiesponsibility or
us and our subsidiaries for all liabilities asstamiawith the current and historical VMware businasd operations, and generally will place on
EMC the financial responsibility for liabilities ssciated with all of EMC'’s other current and higtal businesses and operations, in each cast
regardless of the time those liabilities arise. Teester transaction agreement also contains indigation provisions under which we and
EMC each indemnify the other with respect to bresabf the master transaction agreement or anyciongrany agreement.

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

Accounting Matters; Legal PoliciedJnder the master transaction agreement, we agoaggk our reasonable best efforts to use the
same independent certified public accounts seldpydeMC and to maintain the same fiscal year as EMfl such time as EMC is no longer
required to consolidate our results of operatiardfanancial position (determined in accordancehwgieénerally accepted accounting princij
consistently applied). We also agreed to use asaeable best efforts to complete our audit andigggEMC with all financial and other
information on a timely basis such that EMC may nitsedeadlines for its filing annual and quartdihancial statements.

Agreements with Intel Corporation Relating to VMware Securities

On August 22, 2007, we issued 9.5 million shareSlass A common stock to Intel Capital Corporatithe, global investment arm of
Intel, pursuant to a Class A Common Stock PurcAagseement entered into as of July 9, 2007 betwats Capital and
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VMware, at a price of $23.00 per share for an aggpeepurchase price of $218.5 million. In connettigth Intel's investment, we agreed to
the appointment to our Board of Directors of arliexecutive acceptable to our Board. Renee Jahm¥ice President and General
Manager, Software and Solutions Group of Intel, egointed to our Board of Directors in Septemi@¥¥72pursuant to this agreement.

As of August 7, 2008, Intel's investment represearit@.7% of our Class A common stock, approxima2efo of our total outstanding
common stock and less than 1% of our total votioger.

Pursuant to Intel Capital's investment in our Clagsommon stock, we entered into an investor rigigiseement with Intel Capital that
provides Intel Capital with certain rights, incladithe following:

. demand registration rights, pursuant to which IGtepital has the right to effect one demand reagistn of our Class A
common stock held by them at the time of such dely

. “piggy-back” registration rights with respect toraClass A common stock, subject to standard cutpagkisions imposed
by underwriters; an

. the right to demand that we effect a registratigth wespect to all or a part of their securitie®mps becoming eligible to
file on Form ¢-3, subject to standard cutback provisions imposednaerwriters

The investor rights agreement also restricts I@gital’s right to sell or transfer the shares of Glass A common stock acquired
pursuant to the Intel stock purchase agreemeritantiyear from the date of purchase.

The investor rights agreement obligates us to paghie costs and expenses of registration otheruhderwriting discounts. The
investor rights agreement also provides that Istelpresentative on our Board of Directors shaleh# duty or obligation to present any
corporate opportunity to us, unless the opportusigxpressly presented to such Board of Direatwember in his or her capacity as a dire
or he or she otherwise first acquires knowledgthefopportunity in the course of his or her adegtas a member of our Board of Directors.

Agreements with Cisco Systems, Inc. Relating to VMare Securities

On July 26, 2007, we were party to a stock purclagseement with Cisco Systems, Inc. and EMC, putsioewhich Cisco agreed to
purchase 6.0 million shares of VMware Class A comrsiock from EMC at a price of $25.00 per shareafoaggregate purchase price of
$150.0 million. The purchase closed on August 28,72 We did not receive any proceeds from thiss@ation. In connection with Cisco’s
stock purchase, we agreed to consider the appamtimeur Board of Directors of a Cisco executiceeptable to our Board of Directors.
Dennis Powell, then the Executive Vice President@hief Financial Officer of Cisco, was proposeddigco as a potential director pursuant
to this arrangement between Cisco and VMware, aaslsubsequently appointed to our Board in Nover206@v. Mr. Powell has since retir
from his position as Cisco’s Executive Vice PresideEnd Chief Financial Officer effective Februafy, 2008, but continues to be employed
by Cisco as an Executive Advisor on an at-will basi a reduced schedule.

As of August 7, 2008, Cisco’s stock purchase represl 6.8% of our Class A common stock, approximdt®% of our total
outstanding common stock and less than 1% of dat voting power.

Pursuant to Cisco’s purchase of Class A commorkstomn EMC, we also entered into an investor righgseement with Cisco that
provides Cisco with certain rights, including tledidwing rights:

. demand registration rights, pursuant to which Clsae the right to effect one demand registratioousfClass A common
stock held by them at the time of such dem:

. “piggy-back” registration rights with respect torafiass A common stock, subject to standard cutpagkisions imposed
by underwriters; an

. the right to demand that we effect a registratigth wespect to all or a part of their securitie®mnijus becoming eligible to
file on Form ¢-3, subject to standard cutback provisions imposedriaerwriters
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The investor rights agreement also restricts Cssdght to sell or transfer the shares of our Clagemmon stock acquired pursuant to
the Cisco stock purchase agreement until one year the date of purchase.

The investor rights agreement obligates us to paghie costs and expenses of registration otheruhderwriting discounts.

Employment Agreements with Executive Officers

We typically provide employment offer letters tackaf our employees, including our executive officeipon commencement of
employment with us that establish the employeeidisy base salary and initial bonus and equityrevetigibility. In addition to those terms,
we have agreed to certain additional arrangemeititsoertain of our executive officers:

Mark Peek- We entered into a letter agreement with Mr. Rbeekprovides for full acceleration of vesting dfumvested restricted
stock units representing the right to receive shaf@ur Class A common stock (“RSUs”) that weranged to him in connection with his
hiring in connection with involuntary terminatiofilis employment following a change in control bhé terminates his employment due to
certain reductions in his duties following a chamgeontrol.

Dev R. (Richard) Sarwal In November 2007, Mr. Sarwal accepted our offétel to join us as our Executive Vice Presiderisdarch
and Development at an annual base salary of $56@00 with an annual bonus target of 50% of anbasé salary under the Bonus Progi
We also granted Mr. Sarwal options to purchaseQDshares of our Class A common stock, subjettteaisual vesting schedule under the
2007 Equity and Incentive Plan, and 125,000 RS#®sting in equal annual installments of 25% per y&armpart of our inducement for
Mr. Sarwal to accept our offer, we also granted $arwal the right to receive an annual cash topayment in the event that the cumulative
taxable income realized upon vesting of his RSUsaxh of the first, second, third and foustiniversarief the grant date totals less than
$1,250,000, for each year of service.

Additionally, in the event of a “change in contrdfansaction where Mr. Sarwal’s employment is teatéd without “cause” or he
terminates employment with us for “good reasonghtlall of his unvested stock options and RSUsavitbmatically vest. Further, during his
first two years of employment with us, if we termia Mr. Sarwal’'s employment without “cause” or bsigns for “good reason,” then 50% of
the RSUs granted to him in connection with hisrigiriless any RSUs that have already vested, wilbine immediately vested.

Indemnification of Directors and Officers

We have entered into agreements to indemnify aectlirs and executive officers. We will indemnifyralirectors and executive
officers out of the assets of the company, to thiest extent permitted by law, against all lossesulting from acts done or omitted to be d
in connection with the execution of their dutiedaectors or officers, to the extent such indeigaifon is permitted by law. We believe that
these provisions and agreements are necessaityact @aind retain qualified persons as directorsex@ttutive officers. Our certificate of
incorporation and our bylaws contain provisiong ttmit the liability of our directors.

Employee Stock Purchase Plan

On June 5, 2007, our Board of Directors adoptedraployee stock purchase plan that is intended tubéfied under Section 423 of
the Code. A total of 6,400,000 shares of our Chaskares was reserved for issuance under the glader the plan, our employees will be
able to purchase shares at the lower of 85% ofaihenarket value of the stock at the time of gran85% of the fair market value at the time
of exercise. Options to purchase shares were grameer our employee stock purchase plan on trealatinitial public offering was
consummated and were exercisable on December 87, ZBereafter, options to purchase shares havedreewill be granted twice yearly,
on or about January 1 and July 1, and have beewd#ire exercisable on or about the succeeding Bthor December 31.

Exchanged Equity Awards

Between our acquisition by EMC in 2004 and our iIR@ugust 2007, we operated as a wholly-owned slidosi of EMC and EMC
issued stock options and restricted stock awardsit@mployees under its 2003 Stock Plan. In J@O& 2we adopted our 2007 Equity and
Incentive Plan pursuant to which we may grant gomitards for shares of our Class A common stockohmection with our IPO, we offered
our employees the opportunity to exchange thestanting EMC equity awards for VMware equity awasdsied under our 2007 Equity and
Incentive Plan. The exchange closed in August 2007.

28



Accordingly, certain of our employees, who eledieéxchange certain of their EMC equity awardsvivtware equity awards, hold
equity awards for shares of VMware Class A commntonksthat are subject to the initial terms and é¢omas of the EMC awards for which
they were exchanged. Shares subject to exchangadisthat were unvested on the effective dateeoéithange continue to vest according
to their original vesting schedule.

Except as otherwise described in this Exchanger@ffen our filings with the SEC, including our Anal Report on Form 10-K for the
fiscal year ended December 31, 2007, and otherahtstanding stock options and other stock awaralstgd from time to time to our
executive officers and directors under the 2007itggund Incentive Plan, neither we nor, to our kienige, any of our executive officers or
directors, is a party to any agreement, arrangerembderstanding with respect to any of our séestiincluding but not limited to, any
agreement, arrangement or understanding concetfmngansfer or the voting of any of our securijtjegt ventures, loan or option
arrangements, puts or calls, guarantees of loarssagtees against loss or the giving or withholdihgroxies, consents or authorizations.

Section 11. Status of Eligible Options Acquired bys in This Exchange Offer; Accounting Consequences This Exchange Offer.

Eligible Options that we accept for exchange arguiae pursuant to this Exchange Offer will be cdleckefollowing the expiration of
the Exchange Offer and the shares of common stedknlying such grants will be allocated to the Neptions to be issued in exchange for
such Eligible Options.

We have adopted the provisions of Financial Accogn$tandards Board Statement of Financial Accogntandards No. 123
(Revised), or SFAS 123(R), regarding accountingsfare-based payments. Under SFAS 123(R), in addii the remaining unamortized
expense for the Eligible Options, we will recogniiae incremental compensation cost of the stoclopgtgranted in the Exchange Offer. The
incremental compensation cost will be measureti@gxcess, if any, of the fair value of the Newi@pt to employees in exchange for
surrendered Eligible Options, over the fair valfi¢he Eligible Options surrendered in exchangetlierNew Options. The fair value of New
Options will be measured as of the date they aaatgd and the fair value of the Eligible Optionsendered will be measured immediately
prior to the cancellation. The sum of the remainingmortized expense for the Eligible Options dredihcremental compensation cost for
New Options will be recognized in compensation eggeratably over the vesting period of the New @ysti As would be the case w
Eligible Options, in the event that any of the N@ptions are forfeited prior to their vesting dugdgommination of service, the compensation
cost for the forfeited New Options will not be reded.

The total compensation cost of the Exchange Offémary in accordance with the fair market valueoar stock on the grant date. For
instance, presuming full participation in the Exaeta Offer, if the fair market value of our stocktbe grant date is $35.00 per share, the total
additional incremental compensation cost of thgymm would be approximately $26 million. If therfedarket value of our stock on the gr
date is, instead, $40.00 per share, the totalinental compensation cost of the program would Ipecegimately $25 million. The Exchange
Offer, as well as our expected use of shares umategxisting programs, will have an effect of l#ssn 1% of diluted shares outstanding for
the third and fourth quarters of fiscal 2008.

Since these factors cannot be predicted with artpioty at this time and will not be known untiktiexpiration of the Exchange Offer,
we cannot predict the exact amount of the chargeviibuld result from this Exchange Offer.

Section 12. Legal Matters; Regulatory Approvals.

We are not aware of any material pending or threstdegal actions or proceedings relating to thehBrge Offer. We are not aware of
any margin requirements or amtirst laws applicable to this Exchange Offer. We raot aware of any license or regulatory permit dpgear:
to be material to our business that might be adWeeffected by our exchange of Eligible Options é&suance of New Options as
contemplated by this Exchange Offer, or of any apalror other action by any government or governtaeadministrative or regulatory
authority or agency, domestic or foreign, that vdoog required for the acquisition or ownership wf New Options as contemplated herein.
Should any such approval or other action be requine presently contemplate that we will use contimadly reasonable efforts to seek such
approval or take such other action. We cannot asguu that any such approval or other action, édesl, would be obtained or would be
obtained without substantial conditions or thatféikire to obtain any such approval or other actiight not result in adverse consequences
to our business. Our obligation under this Exchadffer to accept tendered Eligible Options for eaqatpe and to issue New Options for
tendered Eligible Options would be subject to alitej any such governmental approval.
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Section 13. Material United States Tax Consequences

The following is a summary of the material U.S.deal income tax consequences of the exchange gibEiOptions under the
Exchange Offer. This discussion is based on theriat Revenue Code, its legislative history, TreaRegulations and administrative and
judicial interpretations as of the date of this Eaege Offer, all of which may change, possibly aateoactive basis. This summary does
discuss all of the tax consequences that may beaet to you in light of your particular circumstas, nor is it intended to apply in all
respects to all categories of option holders.

If you exchange Eligible Options for New Optionsuywill not be required to recognize income fordial income tax purposes at the
time of the exchange. We believe that the exchariljbe treated as a non-taxable exchange.

At the grant date of the New Options, you will betrequired to recognize additional income for fatlmcome tax purposes. The New
Options will be non-qualified stock options.

We recommend that you consult your own tax advisowith respect to the federal, state and local tax esequences of
participating in this Exchange Offer.

U.S. Federal Income Tax Consequences of Non-Quadifi Stock Options.Under current law, you will not realize taxableante upol
the grant of a non-incentive or non-qualified stopkion. However, when you exercise the option difference between the exercise price of
the option and the fair market value of the shatdgect to the option on the date of exercise lvéltreated as taxable compensation incon
you, and you will be subject to withholding of ime and employment taxes at that time. We will iéled to a deduction equal to t
amount of compensation income taxable to you.

The subsequent sale of the shares acquired pursudi® exercise of a non-qualified stock optionagally will give rise to capital gain
or loss equal to the difference between the sée pind the sum of the exercise price paid fosstigges plus the ordinary income recognized
with respect to the shares, and these capital gailesses will be treated as long term capitahgair losses if you held the shares for more
than one year following exercise of the option.

We will withhold all required local, state, federfreign and other taxes and any other amountiredjto be withheld by any
governmental authority or law with respect to oasfincompensation income recognized with respettteé@xercise of a non-qualified stock
option by an Eligible Optionholder who has been lygd by us. We will require any such Eligible @ptholder to make arrangements to
satisfy this withholding obligation prior to theldkery or transfer of any shares of our common Istoc

If you are subject to the tax laws of another coyrgven if you are a resident of the United States should be aware that there may
be other tax and social insurance consequencemtnagpply to you. You should be certain to congoiir own tax advisor to discuss these
consequences.

Section 14. Extension of Exchange Offer; Terminatio; Amendment.

We may, from time to time, extend the period ofdiduring which the Exchange Offer is open and datmepting any Eligible Options
tendered to us by disseminating notice of the esitento Eligible Optionholders by public announcemmeral or written notice or otherwise
as permitted by Rule 13e-4(e)(3) under the Excha#melf the Exchange Offer is extended, we wilbpide appropriate notice of the
extension and the new Expiration Date no later #8180 a.m. Pacific Time on the next business d#gviing the previously scheduled
Expiration Date of the Exchange Offer. For purpasfethis Exchange Offer, a “business day” meansdayyother than a Saturday, Sunday or
United States federal holiday and consists ofithe period from 12:01 a.m. through 12:00 midnight.

We also expressly reserve the right, in our redslerjadgment, prior to the Expiration Date of thecBange Offer, to terminate or
amend the Exchange Offer upon the occurrence obhthe conditions specified in Section 6 (“Conglits of This Exchange Offer”), by
disseminating notice of the termination to Eligifletionholders by public announcement, oral ortemitnotice or otherwise as permitted by
applicable law. In particular, if the proposal redjag this option exchange program is not apprdwedur stockholders at our Special
Meeting of Stockholders scheduled for Septemb&008, we will terminate this Exchange Offer andwii not be able to accept any of the
Eligible Options that may have been tendered.

Subject to compliance with applicable law, we fertheserve the right, in our discretion, and relgasiof whether any event set forth in
Section 6 (“Conditions of This Exchange Offer”)shaccurred or is deemed by us to have occurreaimend the Exchange Offer in any
respect prior to the Expiration Date. Any noticesa€h amendment required pursuant to the Exchaffge @ applicable law will be
disseminated promptly to Eligible Optionholdersaimanner reasonably designed to inform Eligible@hiolders of such change and filed
with the SEC as an amendment to the Schedule TO.
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If we materially change the terms of this Excha@dfer or the information concerning this Exchandée or if we waive a material
condition of this Exchange Offer, we will extena thxchange Offer to the extent required by Rules4(@)(2) and 13e-4(e)(3) under the
Exchange Act. Under these rules, the minimum petliméhg which a tender or exchange offer must ranegien following material changes
in the terms of or information concerning an exawaoffer, other than a change in price or a chamgercentage of securities sought, will
depend on the facts and circumstances, includiegelative materiality of such terms or information

In addition, if we decide to take any of the foliog actions, we will publish notice or otherwiséarm you in writing of such action ai
keep the Exchange Offer open for at least 10 basidays after the date of such notification:

(&) we increase or decrease the amount of consideratiiered for the Eligible Options; «

(b) we increase or decrease the number of Eligibleddptithat may be tendered in the Exchange C

Section 15. Fees and Expenses.

We will not pay any fees or commissions to any krokiealer or other person for soliciting tenddrElimible Options pursuant to this
Exchange Offer. You will be responsible for any expes incurred by you in connection with your ébecto participate in this Exchange
Offer, including, but not limited to, faxing andéphone expenses, as well as any expenses asdomititeany tax, legal or other advisor
consulted or retained by you in connection witls thkchange Offer.

Section 16. Additional Information.

With respect to this Exchange Offer, we have filéth the SEC a Tender Offer Statement on Sched@gesab may be amended, of
which this Exchange Offer is a part. This Excha@dier document does not contain all of the inforimratontained in the Schedule TO and
the exhibits to the Schedule TO. Before makingasiten on whether or not to tender your Eligibleti®ps, we highly recommend that you
review the Schedule TO, including its exhibits, aimel following materials that we have filed witletSEC:

(@) our Annual Report on Form -K for the fiscal year ended December 31, 2007 filéth the SEC on February 29, 20(

(b) our Quarterly Report on Form -Q for the quarterly period ended March 31, 200&dfivith the SEC on May 9, 20C

(c) our Quarterly Report on Form -Q for the quarterly period ended June 30, 2008 filith the SEC on August 8, 20C

(d) our definitive Proxy Statement for our 2008 annmaakting of stockholders, filed with the SEC on Afri2008;

(e) our definitive Proxy Statement for our special nmegbf stockholders, filed with the SEC on Augut 2008;

(f) our Current Report on Forn-K, filed with the SEC on July 10, 2008; a

(g) the description of our Class A common stocktaimed in our Registration Statement on Form 8iladfwith the SEC on July 27, 2007,
including any amendments or reports filed for theppse of updating such descriptir

These filings may be examined, and copies may kerdl, at the public reference facilities mainggiioy the SEC at 100 F Street,
N.E., Washington, DC 2054

You may obtain information on the operation of plublic reference room by calling the SEC at (80BLS)330. Our SEC filings are
also available to the public on the SEC'’s Intesitgt at http://www.sec.gov. We also make availabler through our website, free of charge,
copies of these reports as soon as reasonablyaqattalet after we electronically file or furnish @ the SEC. Our website address is
www.vmware.comninformation contained on our website is not parthig Exchange Offer.
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We will also provide without charge to each persmwhom we deliver a copy of this Exchange Offgomitheir written or oral request,
a copy of any or all of the documents to which waeeéhreferred you, other than exhibits to such dasum(unless such exhibits are
specifically incorporated by reference into suchudoents). Requests should be directed, betwedmotims of 8:00 a.m. and 5:00 p.m., Pac
Time, to:

VMware, Inc.
Attention: Investor Relations Department
3401 Hillview Avenue
Palo Alto, CA 94304

The information about us contained in this Excha@ffer should be read together with the informationtained in the documents to
which we have referred you.

Section 17. Miscellaneous.

We are not aware of any jurisdiction where the mgkif this Exchange Offer is not in compliance vafiplicable law. If we become
aware of any jurisdiction where the making of thishange Offer is not in compliance with applicable, we will make a good faith effort
comply with such law. If, after such good faithaeff we cannot comply with such law, this Excha@géer will not be made to, nor will
tenders be accepted from or on behalf of, Eligibionholders residing in such jurisdiction.

This Exchange Offer and our SEC reports referreabtwve include forward-looking statements. Thesediod-looking statements
involve risks and uncertainties, including thoseal#ed in our Annual Report on Form KCfor the fiscal year ended December 31, 2007
in our Quarterly Reports on Form 10-Q for the gerarended March 31, 2008 and June 30, 2008, tiéd cause actual results to differ
materially from those expressed in the forward-loglstatement. Given these risks and uncertaint@ms should not place undue reliance on
these forward-looking statements. While we believeplans, intentions and expectations reflectatiése forward-looking statements are
reasonable, these plans, intentions or expectatiaysnot be achieveVE ENCOURAGE YOU TO REVIEW THE RISK FACTORS
CONTAINED IN OUR ANNUAL REPORT ON FORM 10-K FOR THE FISCAL YEAR ENDED DECEMBER 31, 2007 AND IN
OUR QUARTERLY REPORT ON FORM 10-Q FOR THE QUARTER ENDED JUNE 30, 2008 BEFORE YOU DECIDE WHETHER
TO PARTICIPATE IN THIS EXCHANGE OFFER.

WE HAVE NOT AUTHORIZED ANY PERSON TO MAKE ANY RECOM MENDATION ON OUR BEHALF AS TO
WHETHER OR NOT YOU SHOULD TENDER YOUR ELIGIBLE OPTI ONS PURSUANT TO THIS EXCHANGE OFFER. YOU
SHOULD RELY ONLY ON THE INFORMATION CONTAINED IN TH IS DOCUMENT OR IN DOCUMENTS TO WHICH WE
HAVE REFERRED YOU. WE HAVE NOT AUTHORIZED ANYONE TO GIVE YOU ANY INFORMATION OR TO MAKE ANY
REPRESENTATION IN CONNECTION WITH THIS EXCHANGE OFF ER OTHER THAN THE INFORMATION AND
REPRESENTATIONS CONTAINED IN THIS DOCUMENT OR IN TH E RELATED DOCUMENTS. IF ANYONE MAKES ANY
RECOMMENDATION OR REPRESENTATION TO YOU OR GIVES YO U ANY INFORMATION, YOU SHOULD NOT RELY
UPON THAT RECOMMENDATION, REPRESENTATION OR INFORMA TION AS HAVING BEEN AUTHORIZED BY US.

VMware, Inc.
August 11, 2008
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Exhibit (a)(L1)(B)
FORM OF E-MAIL ANNOUNCEMENT OF EXCHANGE OFFER

To: Eligible Optionholders
Date: August 11, 2008
Subject: ANNOUNCEMENT - Offer to Exchange Post-IPOStock Options Commences Today

We are pleased to announce that VMware, Inc. isiaffy commencing its Offer to Exchange Certaint€2anding Stock Options for New
Stock Options (referred to as the “Exchange Offestiay, August 11, 2008. The Exchange Offer withaén open until it expires 200

p.m., Pacific Time, on September 9, 2008unless the Exchange Offer is extended. The perpbthe Exchange Offer is to give VMware
employees in the United States the opportunitytdhange post-IPO stock options for new stock otiwith an exercise price equal to the
current market price of our Class A common stodie actual exercise price of the new options wiltlbtermined on their grant date, which
will be the first trading day following expiratiaf the Exchange Offer.

This Exchange Offer is contingent upon approvalBliware’s stockholders. If our stockholders do ngp@ve the Exchange Offer, VMware
will terminate the Exchange Offer and will not bdeato accept any tendered option grants.

You may take advantage of the Exchange Offer if lyold Eligible Options—- options granted between September 1, 2007 and Alga808
You must also be continuously employed by VMwaréhim United States through the end of the Exch@ffgr to be considered dtligible
Optionholder.These italicized terms are further defined in thfeiCto Exchange Certain Outstanding Stock OptimndNew Stock Options
document that is attached to this e-mail. Alsochia to this e-mail are the following documentsate to the Exchange Offer:

. Highlights of the VMware, Inc. Exchange Offi

. Election Form; ant

. Notice of Withdrawal
Please carefully reaall of the documents included in this e-mail. In ortfeparticipate in the Exchange Offer, you must ntleetcriteria and
follow the instructions set forth in the attachestaments, including returning your properly comgteand signed Election FormiBS

Financial Services Inc., so that UBSeceivesit before2:00 p.m., Pacific Time, on September 9, 20(8r a later expiration date if VMware
extends the Exchange Offer).

Please see the attached UBS Schedule for a contiptatétimes and places where UBS will be avdéatn site at various VMware offices in
the United States for Q&A sessions, individual edtadions and drop-off of completed Election Forfakection Forms may also be delivered
to UBS via fax and email as outlined in the attacBEéection Form.

Copies of each of the attached documents are atslable on the Stock Administration page of oueinal website at
https://vmshare.vmware.com/finance/stock.

You can choose whether or not to participate inBkehange Offer — the decision is entirely yours.

The Exchange Offer expires on September 9, 2008 200 p.m. Pacific Time. To participate, you must cmplete and submit your
Election Form to UBS Financial Services Inc. so is RECEIVED before the Exchange Offer closes.

If you choose not to exchange any options, no aéigequired



Contact information for questions about the Exclea@dfer are below:

UBS
The Greco Group
Phone: 1-860-727-1515

Elizabeth Moore, Stock Plan Manager
VMware, Inc.

Phone: (650) 842-8841

E-Mail: emoore@vmware.com

Gary Wells, Stock Administrator
VMware, Inc.

Phone: (650) 427-5153

E-Mail: gwells@vmware.com




Exhibit (a)(1)(C)
HIGHLIGHTS OF THE VMWARE, INC. EXCHANGE OFFER

INTRODUCING THE EXCHANGE OFFER

The Exchange Offer is a one-time offer to exchaglggible Options for New Options to purchase thmeanumber of shares at an exercise
price equal to the fair market value of VMware'sa€3 A common stock when the New Options are grdptkuving expiration of the
Exchange Offer.

For complete details on the Exchange Offer, pleaad the Offer to Exchange Certain OutstandinglS@uations for New Stock Options
dated August 11, 2008 (the “Exchange Offer Memouanit included in this e-mail distribution and aale on the Stock Administration
page of our internal website at https://vmshare.anevcom/finance/stock. Many concepts and terms insinils summary are further
described and defined in the Exchange Offer MenthranPlease read the Exchange Offer Memorandum in its ¢inety.

Your Participation is Voluntary.

You can choose whether or not to participate inBkehange Offer—the decision is entirely yours. &ve seeking approval of the Exchange
Offer by VMware stockholders, and as such it ima-tme programThe Exchange Offer commences on August 11, 2008 anohless we
later extend the offer period, expires on Septembed, 2008 at 2:00 p.m. Pacific Time. To participatejou must complete and submit
your Election Form to UBS Financial Services Inc. bfore the Exchange Offer closesf you choose not to exchange any options, no a
is required.

Key Dates

Date Action

August 11, 200t Exchange Offer commenc
August 1'—September 9, 2008 (2:00 p.m. Pacific Tir Election Perioc
September 9, 20C Exchange Offer expire
(2:00 p.m. Pacific Time

September 10, 20( New Options are grante

Note that the dates for the election period and gra of New Options may change. In addition, we mayn our sole discretion, decide to
amend, or under certain circumstances, cancel theXxthange Offer. See “Section 14. Extension of Exchga Offer; Termination;
Amendment” of the Exchange Offer Memorandum for moe details.




HIGHLIGHTS OF THE VMWARE EXCHANGE OFFER
EXCHANGE OFFER AT-A-GLANCE

Here are the basic provisions of the VMware Exclea@ffer. This summary is qualified in its entirdty reference to the Exchange Offer

Memorandum.

Provision

Eligible Optionholders

Ineligible Optionholders

Eligible Options

Number of Shares that may be

Purchased with New Options

Exercise Price of New Option:

Expiration Date of New Options

Vesting of New Options

Description
You are eligible to participate in the Exchangeedff you are an employee of VMware in the United

States holding at least one Eligible Option asamheof the following date:
The day the Exchange Offer commences (August 1d8)2@nc
The day the Exchange Offer expires (September@8)2

Even if you are an Eligible Optionholder throughthwe Exchange Offer period, you will not be eligibl
to receive a New Option unless you continue torberaployee of VMware in the United States through
the grant date of the New Options.

Employees who are on an authorized leave of abseitidee eligible to participate in the Exchangef€
and receive New Options so long as they are otlser&ligible Optionholders as of the date the Exgh
Offer commenced and through the grant date of the Bptions

You are ineligible to participate in the Exchand#e®if you are an executive officer, member of
VMware’s Board of Directors, an employee employed icountry outside of the United States, or a
consultant, former employee and/or retiree. Ifflemgrant date of the New Options, an employee of
VMware in the United States who was an Eligiblei@ptolder as of the date the Exchange Offer
commenced is no longer, or at any time during #m@p of the Exchange Offer ceased to be, an
employee of VMware in the United States for anysoeg including retirement, termination, voluntary
resignation, layoff or death, that person will betan Eligible Optionholder and will not be eligilib
tender Eligible Options for exchange, or to recé\v Options

VMware stock options held by Eligible Optionholdénat were granted at any time between September
1, 2007 and August 1, 2008 under the VMware, 100.72Equity and Incentive Plan are eligible for
exchange

Each New Option granted following the conclusiontaf Exchange Offer will cover the same number of
shares of VMware’s Class A common stock as theesdered Eligible Option to which the New Option
relates. In other words, VMware is offering to ee@ Eligible Options with New Options on a onestwe
share basis

The exercise price of the New Options will be thesing price of VMware Class A common stock on
New York Stock Exchang¢‘NYSE”) on the grant date, which will be Septemtér 2008, unless the
Exchange Offer is extended by VMware, in which dhsegrant date will be first trading day following
expiration of the Exchange Offe

Each New Option will expire on the sixth anniveysaf the grant date of the New Option. This means
that even though the Eligible Options and the Ngatidhs have six-year terms, the scheduled expiratio
date of the New Options will occur after the scHedwexpiration dates of the Eligible Options beeaus
the New Options will have a later grant d:

Each New Option granted in the Exchange Offer wait and become exercisable on the same schedule
that originally applied to the surrendered Eligiiption to which the New Option relates, but that
schedule will re-start based on the grant datb@fNew Options under the Exchange Offer. This means
an Eligible Optionholder will be required to remaityMware employee through a later date to fullgtve
in a New Option than would have been the casellpast in an Eligible Option



Grant-by-Grant Exchange If you hold more than one Eligible Option grantuymay choose which, if any, Eligible Option graruts
exchange on a grant-by-grant basis. Each Eligilpigo® grant you exchange must be exchanged in its
entirety.

Election Period You may elect to exchange your Eligible Optionstang between August 11, 2008 and 2:00 p.m. Pe
Time on September 9, 2008. You must continue tarbEligible Optionholder at the time the Exchange
Offer expires in order for your exchange electioié valid and at the time the New Options aretgdhn
in order to receive a New Option. Exchange elesti@teived after 2:00 p.m. Pacific Time on Septambe
9, 2008 will not be valid

Acceptance of Exchange VMware will determine all questions as to the numiiieshares subject to Eligible Options tendered an

Eligible Options by VMware the validity, form, eligibility (including time ofeceipt) and acceptance of any tender of Eligijiidns.
Subject to any order or decision by a court orteator of competent jurisdiction, VMware’s
determination of these matters will be final andding on all parties. VMware may reject any or all
tenders of Eligible Options that VMware determiaes not in appropriate form or that VMware
determines are unlawful to accept. VMware may wainrg defect or irregularity in any tender with
respect to any particular Eligible Options or amytigular Eligible Optionholder before the expicatiof
the Exchange Offer. No Eligible Options will be apted for exchange until the Eligible Optionholder
exchanging the Eligible Options has cured all disfec irregularities to our satisfaction, or theywé
been waived by VMware, prior to expiration of theckange Offer. Neither VMware nor any other
person is obligated to give notice of any defectisregularities involved in the exchange of anigkile
Options.

VMware will not accept for exchange any otherwisigiBle Options tendered under this offer that have
an exercise price that is equal to or below thsiotpprice of VMware’s Class A common stock on the
NYSE on the date of scheduled expiration of thelaxge Offer, September 9, 2008 (or a later expin
date if the Exchange Offer is extended by VMwa

Grant Date of New Options The Eligible Options you elect to exchange thataaeepted by VMware will be cancelled and New
Options will be granted on September 10, 2008 fiteetrading day following the close of the elexcti
period), unless the Exchange Offer is exten




HIGHLIGHTS OF THE VMWARE EXCHANGE OFFER
HOW TO EXCHANGE YOUR OPTIONS

Please read the following instructions for compigtyour exchange election. You should complete yaghange election by signing and
returning the Election Form.

If you choose not to exchange your Eligible Optians action is required on your part. In that cgee, will continue to hold your Eligible
Options at their current exercise price until yaereise them, or until they expire or are othervitgéeited or terminated in accordance with
their terms.

Step 1: Get Ready
. Carefully read all materials related to the Exclea@dfer, including the Exchange Offer Memorandi
. If you have questions about the Exchange Offer,garucall:

The Greco Group at UBS at 860-727-1515;
Elizabeth Moore, VMware Stock Plan Manager at 682-8841; or
Gary Wells, VMware Stock Administrator at 650-42753.

If you would like to review all of the options gttax to you by VMware, please log into your UBS Ome$e account at
www.ubs.com/onesource/vmw.

. Consult your personal financial and tax advis

Step 2: Make Your Election

To do so you must complete, sign and date the iBfe€orm that was emailed to you and return WBS Financial Services Incby oneof
the following three methods so it is RECEIVED by §By 2:00 p.m. on the Expiration Date, Septemb&008 (unless the Exchange Offe
extended by VMware):

FAX : Fax to 860-547-1997 Attention: The Greco Group)BS or
EMAIL : Email a scanned or PDF copy to: SH-WMUS-VMWEXxcha@gbs.conor

HAND DELIVERY : Please see the “UBS Availability: Locations and &ghschedule which details where and when a UB&semtative
will be available on site for you to drop off ydglection Form.

Election Forms received by UBS after 2:00 p.m.tmnExpiration Date, September 9, 2008, will novakd and your Eligible Options will
not be exchanged.

The Election Form must be signed by the Eligiblgi@yholder who holds the Eligible Options exactyysaich Eligible Optionholder’s name
appears on the applicable option agreement. I§itheature is by an attorney-in-fact or another @ercting in a fiduciary or representative
capacity, the signer’s full title and proper eviderof the authority of such person to act in sugbacity must be identified on the Election
Form.

If you do not receive a confirmation of receiptyolur Election Form from UBS via email within twodiness days after the date you
submitted it to UBS, or if you submit your ElectiBorm less than two business days before Septemi2€08, please contact UBS, by phone
at (860) 727-1515 or by email at SH-WMUS-VMWExcha@ubs.com to confirm that UBS has received youctiele Form.

Withdrawing Your Tendered Eligible Options

You may withdraw your tendered Eligible Optionsaay time up to the close of the Exchange Offer.@d ».m. Pacific Time on Septembe
2008. To do so, (1) fax the Notice of Withdrawalido 860-5471997 Attention: The Greco Group at UBS, (2) ematanned or PDF co|
to: SF-WMUS-VMWEXxchange@ubs.com or (3) use the hand delivetipoplescribed abow:



Changing Your Mind About Withdrawing

If you submit a Notice of Withdrawal and later dégithat you wish to participate in the Exchangee©ffou must submit a new Election
Form in accordance with Step 2 above which mufRIBEEIVED by UBS by 2:00 p.m. Pacific Time on Sepbem9, 2008.

Important Legal Information

In order to participate in this Exchange Offer, youst follow the instructions in the Exchange Offtgmorandum. You must be an Eligible
Optionholder to participate in the Exchange Offex described in the Exchange Offer Memorandum. ©attain outstanding VMware stock
options are eligible to be exchanged. These Ekgiptions are described in the Exchange Offer Manmum.

The Exchange Offer Memorandum contains valuablerinétion that may help you decide whether or ngiaxdicipate in the Exchange Off
For complete terms and conditions, please revienEtkchange Offer Memorandum. If there is any diganey between this material and the
Exchange Offer Memorandum, the Exchange Offer Mamdum will govern. Participation in the ExchangéeDtloes not constitute a
contract of employment or otherwise guarantee eympémt with VMware. This is a one-time offer to e&olge Eligible Options in order to
receive the same number of New Options that isicgent upon approval of the Exchange Offer by VMsvstiockholders at a Special
Meeting of Stockholders scheduled for Septemb@008. VMware will cancel the Eligible Options oféel for exchange and grant the New
Options on the first business day after the cldsthe@Exchange Offer.

There can be no assurances that the price of VMsv&tass A common stock will increase following tp@ant of the New Options, thereby
creating value for holders of VMware’s stock oppor that exchanging Eligible Options would be enadvantageous than keeping them.
VMware is not advising you as to whether or ngpasticipate in the Exchange Offer. Only you ar@oesible for deciding whether to
exchange your Eligible Options. When you participiata stock-based program, you take on a numbesiaf, including company risk and
market risk.

This material is for communication purposes onlgl &nnon-binding. VMware is not forecasting, instlor related materials, possible future
increases, if any, in the value of VMware Classofnmon stock.




Exhibit (a)(1)(D)
VMWARE, INC. EXCHANGE OFFER ELECTION FORM

Note: Concepts and terms used in this Election Farenfurther described and defined in the OffeEf@hange Certain Outstanding Stc
Options for New Stock Options, dated August 11820 “Exchange Offer Memorandum?”). Please reael Exchange Offer Memorandum
in its entirety.

Employee Name: Employee ID (Badge) Number:

Employee Email: Employee Phone Number

If you wish to exchange Eligible Options, you mast by the Expiration Date: 2:00 p.m. U.S. Paciiime on Tuesday, September 9, 2008
(unless the Exchange Offer is extended by VMware).

To do so you must complete, sign and date thistigle&orm and return it ttlBS Financial Services Incby oneof the following three
methods so it is RECEIVED by UBS by 2:00 p.m. om Expiration Date:

FAX : Fax to 860-547-1997 Attention: The Greco Group BBlbr
EMAIL : Email a scanned or PDF copy to: SH-WMUS-VMWExcha@gbs.conor

HAND DELIVERY: Please see the “UBS Availability: Locations and @ghschedule which details where and when a UB&semtative
will be available on site for you to drop off ydalection Form.

By electing to exchange your Eligible Options, yava agreeing to the terms and conditions for theh&mge Offer set forth in the Exchange
Offer Memorandum.

If you would like to review all of the options gttaxd to you by VMware, please log into your UBS Ome$e account at
www.ubs.com/onesource/vmw.

Please check one of the boxes below. If no box ieecked, by signing this form, | agree that all of s Eligible Options will be
exchanged.

O | electto exchange ALLof the Eligible Options I hold; or
O 1 hold more than one Eligible Option and | electo exchange ONLYthe Eligible Option(s) listed below.

Shares Subject to Exercise Price
Option Grant Date Option Grant (per share)

NOTE : The exercise price of the New Options granted iaxchange for the Eligible Options will be equal téhe closing price of
VMware’s Class A common stock on the NYSE on the da the New Options are granted, which will be Septeber 10, 2008, unless the
Exchange Offer is extended by VMware, in which casthe grant date will be the first trading day following the extended Expiration
Date.

Signature: Date:




Exhibit (a)(L)(E)

VMWARE, INC. NOTICE OF WITHDRAWAL
INSTRUCTIONS

If you previously elected to accept the offer by Whte, Inc. to exchange some or all of your Eligiblations for New Options, subject
to the terms and conditions set forth in the OffeExchange Certain Outstanding Stock Options fewMtock Options, dated August 11,
2008 (the “Exchange Offer Memorandum?”), and you Midike to change your election and withdraw theder of any of your Eligible
Options, you must complete and sign the attachatt&of Withdrawal and return it 1dBS Financial Services Incso that UBSeceivesit
before2:00 p.m., Pacific Time, on September 9, 20Q&inless the Exchange Offer is extended by VMware.

Once the Notice of Withdrawal is signed and congaleplease return it 10BS by oneof the following three methods:

By Facsimile

UBS
Attention: The Greco Group at UBS
Facsimile: (860) 547-1997

By Email
Email a scanned or PDF copy to: SH-WMUS-VMWExcha@gbs.com

By Hand Delivery

Please see the “UBS Availability: Locations and &ghschedule which details where and when a UB&sentative will be available
on site for you to drop off your Notice of Withdralv

You are responsible for making sure that the Natfc@/ithdrawal is delivered as indicated above. Yaust allow for delivery time
based on the method of delivery that you choosmsure that UB&ceivesyour Notice of Withdrawal on timé/our tendered Eligible
Options will not be considered withdrawn until UBSreceives your properly completed and signed Notiogf Withdrawal. If you miss
the deadline to submit the Notice of Withdrawal andemain an Eligible Optionholder, any previously teaxdered Eligible Options will be
cancelled and exchanged pursuant to the Election Fo you previously submitted.

You must sign the Notice of Withdrawal exactly asiyname appears on the Election Form you prewaigbmitted. If your signature
is by an attorney-in-fact or another person aciting fiduciary or representative capacity for ythe signer’s full title and proper evidence of
the authority of that person to act in that capgatitist be identified on this Notice of Withdrawal.

If you do not receive a confirmation of receiptyolur Notice of Withdrawal frontyBS via e-mailwithin two business days after the c
you submitted it to UBS, or if you submit your Ne#iof Withdrawal less than two business days beSeqgember 9, 2008, please con
UBS, by phone at (860) 727-1515 or by email at SH-WMUBWEXxchange@ubs.com to confirm that UBS has remiyour Notice of
Withdrawal.

YOU DO NOT NEED TO COMPLETE AND RETURN THE ATTACHEINOTICE OF WITHDRAWAL
UNLESS YOU WISH TO WITHDRAW A PREVIOUS TENDER OF BHGIBLE OPTIONS.

Capitalized terms used in this Notice of Withdrawalructions are further described and definedhe Exchange Offer Memorandu



NOTICE OF WITHDRAWAL

To: UBS Financial Services In
Attention: The Greco Group
Facsimile: (860) 547-1997
Email: SH-WMUS-VMWExchange@ubs.com

| previously received a copy of the Offer to ExcparCertain Outstanding Stock Options for New Si@pkions document, dated
August 11, 2008, the Highlights of the VMware, IBxchange Offer and the Election Form. | signed r@tdrned the Election Form in which
| elected to tender some or all of my Eligible @ps. | understand that VMware will not accept aogditional or partial returns of individual
Eligible Options and that, if | wish to withdraw neyection, for each Eligible Option previously teneld, | must withdraw my election as to
the entire Eligible Option.

Please check one of the boxes below. If no box ieecked, | agree that ALL of the Eligible Options Ipreviously elected to tender will be
withdrawn from the Exchange Offer.

O | elect to withdraw from the Exchange Offer ALL of the Eligible Options | previously elected to teder; or

O | hold more than one Eligible Option and | electo withdraw from the Exchange Offer ONLY the Eligible Option(s) listed below.

Shares Subject to Exercise Price
Option Grant Date Option Grant (per share)

| further understand that, by signing this Notié&\Gthdrawal and delivering it to UBS, | withdrawynacceptance of and reject the
Exchange Offer with respect to all of the Eligilgtions | previously elected to tender, or, if /8disted Eligible Options above, only the
Eligible Options listed above. By rejecting the Bange Offer with respect to the Eligible Optionanterstand that | will not receive any
New Options in exchange for those Eligible Optiang | will retain those option grants with theiising term, exercise price, vesti
schedule and other terms and conditions. | ageeviMiware has made no representations or warratatiege regarding my rejection of the
Exchange Offer. The withdrawal of the Eligible @uis is at my own discretion. | agree that VMwar# mot be liable for any costs, taxes,
losses or damages | may incur as a result of migidecto withdraw the Eligible Options.

| elect to withdraw all of the Eligible Options tqviously elected to tender, or, if | have listd@jible Options above, only the Eligible
Options listed above and, therefore, | have coredland signed this Notice of Withdrawal exactlyrgsname appears on the Election Form
that | previously submitted.

Eligible Optionhold€’s Signature Date
Eligible Optionhold€e’s Name (please prin Employee Emai
Employee ID (Badge) Numb Employee Phone Numb

Capitalized terms used in this Notice of Withdraewa further described and defined in the OffeEi@hange Certain Outstanding Stock
Options for New Stock Options, dated August 118200



Exhibit (a)(L)(F)

FORM OF COMMUNICATION TO OPTIONHOLDERS PARTICIPATIN G IN
THE EXCHANGE OFFER CONFIRMING RECEIPT OF ELECTION F ORM

Date:

To:

From: UBS Financial Services In

Re: Confirmation of Receipt of Exchange Offer Electieorm

This message confirms that UBS has received yaeotieh Form and it has been properly completedségraed. If all eligibility requirements
are met and the exercise price of your Eligiblei@ is higher than the closing trading price of Wate's Class A common stock on the N
York Stock Exchange on the Expiration Date of tixelange Offer, we expect to accept your Eligibldi@ys elected for exchange, subjec
the terms and conditions set forth in the Exchabdffer, on the trading day immediately following tbepiration of the Exchange Offer. The
Exchange Offer will expire at 2:00 p.m., Pacifieri, on September 9, 2008, unless it is extendaghby

Unless you withdraw your tendered Eligible Optitwysproviding UBS a properly completed and signedidéoof Withdrawal before 2:00
p.m., Pacific Time, on September 9, 2008 (or, & Bxchange Offer is extended, before the new etipiralate), VMware will, subject to the
conditions of the Exchange Offer, cancel all Eligibptions that you have properly tendered for erge. If you do not withdraw your
tendered Eligible Options and VMware accepts ydigilile Options for exchange, promptly followingetlexpiration of this Exchange Offer
VMware will provide you with a “confirmation lettéconfirming that your Eligible Options have beercapted for exchange and have been
cancelled. Your Election Form may be changed ooket at any time by delivering a new properly coztgadl and signed Election Form
bearing a later date so long as UBS receives thardents before the expiration of the Exchange Offer

You should direct questions about the Exchanger@ffeequests for assistance to:

The Greco Group at UBS at 860-727-1515;
Elizabeth Moore, Stock Plan Manager at 650-842-8841
Gary Wells, Stock Administrator at 650-427-5153.

Capitalized terms used in this communication arecdbed and defined in the Offer to Exchange Car@itstanding Stock Options for New
Stock Options, dated August 11, 2008.



Exhibit (a)(1)(G)

FORM OF COMMUNICATION TO OPTIONHOLDERS
CONFIRMING RECEIPT OF NOTICE OF WITHDRAWAL

Date:

To:

From: UBS Financial Services In

Re: Confirmation of Receipt of Exchange Offer NoticeV@ithdrawal

This message confirms that UBS has received yotic®&lof Withdrawal and it has been properly congiletind signed. This means that you
have withdrawn the Eligible Options covered by Keice of Withdrawal and you have revoked your peioceptance of our offer to
exchange your Eligible Options covered by the Not€Withdrawal. You will not receive any New Optofor those Eligible Options you
have withdrawn and you will retain such Eligiblet®dps previously tendered for exchange with thgisting term, exercise price, vesting
schedule and other terms and conditions.

If you change your mind and decide that you wistetaler the Eligible Options covered by your Noté&Vithdrawal, you must submit a
new Election Form which must be RECEIVED by UBS20 p.m. Pacific Time on September 9, 2008.

You should direct questions about the Exchanger@ffeequests for assistance to:

The Greco Group at UBS at 860-727-1515;
Elizabeth Moore, Stock Plan Manager at 650-842-8641
Gary Wells, Stock Administrator at 650-427-5153.

Capitalized terms used in this communication arecdbed and defined in the Offer to Exchange Car@itstanding Stock Options for New
Stock Options, dated August 11, 2008.



Exhibit (a)(L)(H)

FORM OF CONFIRMATION LETTER TO OPTIONHOLDERS
PARTICIPATING IN THE EXCHANGE OFFER

Date:

To:

From: Stock Administratior

Re: Confirmation of Acceptance of Election Fo

Thank you for your submission of the Election Fo¥ite confirm with this letter that we have acceptedr Election Form and have cancel
your Eligible Option(s) that you tendered for exopa. Subject to the other terms and conditions®@Bxchange Offer, the exercise price
the New Option(s) is the closing price of VMwarea&€3d A common stock on the NYSE on the grant dateshwvas September 10, 2008.
Each New Option granted covers the same numbédrasés of VMware’s Class A common stock as the sdesed Eligible Option to which
the New Option relates. The New Option vests owar fears, with 25% of the shares subject to th®pwesting on the first anniversary of
the grant date and an additional 2.0833% of theeshsubject to the option vesting each month tliemrea

The following information is with respect to youeit Option(s):

Exercise Price

Grant Date Grant Type (per share)
Non-Qualified Stock Optior  $ per shar
Non-Qualified Stock Optior  $ per shar

You will be able to access and accept your Newdptigreements by logging into your UBS OnceSoucceunt. For administrative
processing reasons, you may not be able to acoess\yew Option agreements for several weeks folgvthe grant date of the New Optio

In the meanwhile, if you have any questions, plezsel us an email at stockadmin@vmware.com

Capitalized terms used in this confirmation letiee¢ described and defined in the Offer to Exchafigdain Outstanding Stock Options for
New Stock Options, dated August 11, 2!



Exhibit (a)(L)(1)

FORM OF COMMUNICATION TO OPTIONHOLDERS
REJECTING THE ELECTION FORM UNDER THE EXCHANGE OFFE R

Date:

To:

From: UBS Financial Services In

Re: Rejected Election Form Under Exchange O

The Election Form you submitted under the Exchadfjer was not accepted for the following reason(s):

O  improper signature

O incomplete information

O inaccurate stock option information
O  other:

If you wish to participate in the Exchange Offdegse properly complete and execute the ElectiomRdtached in this email and deliver the
document tdJBS Financial Services Incso that it iseceivedbefore2:00 p.m., Pacific Time, on September 9, 20d8r such later date as
may apply if this Exchange Offer is extended by Vade), by one of the following means:

By Facsimile

UBS
Attention: The Greco Group
Facsimile: (860) 547-1997

By Email
Email a scanned or PDF copy to: SH-WMUS-VMWExcha@gbs.com

By Hand Delivery

Please see the “UBS Availability: Locations and &ghschedule which details where and when a UB&sentative will be available
on site for you to drop off your Election Form.

Please ensure that you receive a confirmationaipe fromUBS after you submit your revised Election Forifriyou do not receive a
confirmation of receipt of your Election Form from UBS via email within two business days after the da you submitted it to UBS, or
if you submit your Election Form less than two busiess days before September 9, 2008, please contdBS, by phone at (860) 727-
1515 or by email at SH-WMUS-VMWExchange@ubs.com toonfirm that UBS has received your Election Form.

If we do not receive a properly completed and digikection Form from you before the expirationtod Exchange Offer & 00 p.m., Pacific
Time, on September 9, 2008all Eligible Options currently held by you wikmain outstanding according to their existing terms

You should direct questions about the Exchanger@ffeequests for assistance to:

The Greco Group at UBS at 860-727-1515;
Elizabeth Moore, Stock Plan Manager at 650-842-8641
Gary Wells, Stock Administrator at 650-427-5153.

Capitalized terms used in this communication arecdbed and defined in the Offer to Exchange Car@itstanding Stock Options for New
Stock Options, dated August 11, 2008.



Exhibit (a)(L)(J)

FORM OF COMMUNICATION TO OPTIONHOLDERS REJECTING TH E
NOTICE OF WITHDRAWAL UNDER THE EXCHANGE OFFER

Date:

To:

From: UBS Financial Services In

Re: Rejected Notice of Withdrawal Under Exchange O

The Notice of Withdrawal you submitted under thelkange Offer was not accepted for the followingoeds):

O  improper signature

O incomplete information

O inaccurate stock option information
O  other:

If you wish to withdraw your previously deliveredeEtion Form, please properly complete and sigratteched Notice of Withdrawal and
deliver it toUBS Financial Services Incso that it igeceivedbefore2:00 p.m., Pacific Time, on September 9, 20@8r such later date as
may apply if this Exchange Offer is extended by Vade), by one of the following means:

By Facsimile

UBS
Attention: The Greco Group
Facsimile: (860) 547-1997

By Email
Email a scanned or PDF copy to: SH-WMUS-VMWExcha@gbs.com

By Hand Delivery

Please see the UBS Availability: Locations and Breehedule which details where and when a UBS septative will be available on
site for you to drop off your Notice of Withdrawal.

If we do not receive a properly completed and digNetice of Withdrawal from you before the expidatiof the Exchange Offer at00 p.m.,
Pacific Time, on September 9, 2008all Eligible Options currently tendered by youlwie cancelled for exchangé.you do not receive a
confirmation of receipt of your Notice of Withdrawal from UBS via email within two business days aftethe date you submitted it to
UBS, or if you submit your Notice of Withdrawal les than two business days before September 9, 20p&ase contact UBS, by phone
at (860) 727-1515 or by email at SH-WMUS-VMWExchang@ubs.com to confirm that UBS has received your Nioe of Withdrawal.

You should direct questions about the Exchanger@ffeequests for assistance to:

The Greco Group at UBS at 860-727-1515;
Elizabeth Moore, Stock Plan Manager at 650-842-8841
Gary Wells, Stock Administrator at 650-427-5153.

Capitalized terms used in this communication argcdbed and defined in the Offer to Exchange Car@itstanding Stock Options for New
Stock Options, dated August 11, 2008.



Exhibit (a)(1)(K)
FORM OF REMINDER E-MAIL TO HOLDERS OF ELIGIBLE OPTI ONS

Date:

To: Holders of Eligible Option
From: Stock Administratior

Re: Reminder About Exchange Off

The Exchange Offer for all Eligible Options is emtly open and available to all Eligible Optionherdsl As previously communicated, the
Exchange Offer is scheduled to expir@#0 p.m., Pacific Time, on September 9, 2008Remember, if you wish to participate and have not
already done so, you must ensure that UBS FinaSeialices Increceivesyour properly completed and signed Election Forfiote2:00

p.m., Pacific Time, on September 9, 2008

Documents describing the Exchange Offer and foongdrticipating in the Exchange Offer are avagatih the Stock Administration page of
our internal website at https://vmshare.vmware.imawice/stock.

You should direct questions about the Exchanger@ffeequests for assistance to:

The Greco Group at UBS at 860-727-1515;
Elizabeth Moore, Stock Plan Manager at 650-842-8841
Gary Wells, Stock Administrator at 650-427-5153.

Capitalized terms used in this communication arecdbed and defined in the Offer to Exchange Car@itstanding Stock Options for New
Stock Options, dated August 11, 2008.



Exhibit (a)(L)(L)
UBS AVAILABILITY: LOCATIONS AND TIMES

YOU MAY DROP OFF YOUR ELECTION FORM OR NOTICE OF WI THDRAWAL WITH UBS AT ANY OF THESE
LOCATIONS AND TIMES.

PALO ALTO, CA —August Open Q & A Sessions

Wednesda August 13tl 3210 Porter lunch rool 9:00am- 10:00am

Wednesda August 13tl
Wednesda August 13tl
Wednesda August 13tl

Promontory A Atrium
Promontory A Atrium
Deer Creek lunch rootl

10:30am- 11:30am
1:30pm- 2:30pm
3:30pm-4:30pm

Thursday August 14tl Deer Creek lunch rool 9:00am- 10:00am
Thursday August 14tl  Promontory A Atrium 11:00am-12:00pm
Thursday August 14t 3210 Porter lunch rool 2:00pm- 3:00pm
Thursday August 14t 3210 Porter lunch rool 3:30pm-4:30pm

ANY Eligible Optionholder who cannot attend in persn may dial in at 1-888619-1583 Participant Code: 747496

PALO ALTO, CA —September Open Q & A Sessions

Wednesday Septembefd3 3210 Porter lunch rool 9:00am-10:00an
Wednesday Septemberd3 Promontory A1( 10:00am-5:00pn
Wednesday Septembefd3 Deer Creek Rancho San Antol 2:00pm- 3:00pm
Thursday September®4 Promontory A1( 10:00am-5:00pm

ANY Eligible Optionholder who cannot attend in persn may dial in at 1-888619-1583 Participant Code: 747496

PALO ALTO, CA - Daily UBS hours in Promontory A10:

Monday August 11"— Monday Septembert3
Tuesday Septembert9

10:00am to 5:00pr
10:00am to 2:00pr

Please email Neil Gavande_at neil.gavande@ubsararall 650-496-7475 to schedule an appointmexrop by anytime.

PALO ALTO, CA - Saturday UBS Office hours on Page Mill Road
775 Page Mill Road, Palo Alto, CA 94304

Saturday August 18
Saturday August 23
Saturday September'e

10:00am— 5:00pm
10:00am— 5:00pm
10:00am— 5:00pm

You may drop off your Election Form or Notice of Wilrawal at any time during these office hoursaill Meil Gavande at 650-496-7475 or
emailneil.gavande@ubs.coto schedule an appointme




SAN FRANCISCO, CA — August/September Dropin Sessions

Friday August 1% Lunch room
Thursday September4 Lunch room

Local UBS advisor:

Neil Gavande

UBS Financial Services Inc.
775 Page Mill Road

Palo Alto, CA 94304
neil.gavande@ubs.com
650-496-7475

BROOMFIELD, CO — August/September Dropin Sessions

Thursday August 1# Break area %'floor
Thursday September®4 Break area % floor

Local UBS advisor:

Mark Lembeck

UBS Financial Services Inc.
370 17th Street

Denver, CO 80202
303-820-5004

CAMBRIDGE, MA — August/September Dropin Sessions

Thursday August 1# Lunch room
Thursday September4 Lunch room

Local UBS advisor:

Bill Greco

UBS Financial Services Inc.
90 State House Square % &loor
Hartford, CT 06103
860-727-1515

AUSTIN, TX — August/September Dropin Sessions

Thursday August 1# Lunch room
Thursday Septembert4 Lunch room

Local UBS advisor:

Mark Moore

UBS Financial Services Inc.
98 San Jacinto Boulevard
Austin, TX 78701
512-474-2421

10:00am-12:00pm
10:00am-12:00pm

1:30pm-3:30pm
10:00am-12:00pm

1:30pm-3:30pm
10:00am-12:00pm

1:30pm- 3:30pm
10:00am- 12:00pm



