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As filed with the Securities and Exchange Commissioon February 24, 2012
Registration No. 333-

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM S-8

REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

VMWARE, INC.

(Exact Name of Registrant as Specified in Its Chaetr)

DELAWARE

(State or Other Jurisdiction of
Incorporation or Organization)

94-3292913

(I.R.S. Employer
Identification No.)

3401 Hillview Avenue

Palo Alto, CA 94304
(Address, Including Zip Code, of Registrant’s Prindpal Executive Offices)

VMware, Inc. 2007 Equity and Incentive Plan, as anmeded
(Full Title of the Plan)

S. Dawn Smith
Senior Vice President, General Counsel, Chief Comigince Officer
and Secretary
VMware, Inc.
3401 Hillview Avenue
Palo Alto, CA 94304
(650) 427-5000

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

With a copy to:
Michael T. Frank
Morrison & Foerster LLP
755 Page Mill Road
Palo Alto, CA 94304
(650) 813-5600

Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, maccelerated filer, or a smaller

reporting company. See the definitions of “largeederated filer,

”ou

accelerated filer” and “smalleporting company” in Rule 12b-2 of the

Exchange Act. (Check one):

Large accelerated file

Non-accelerated file

Accelerated filel O

O (Do not check if a smaller reporting compa Smaller reporting compar [

CALCULATION OF REGISTRATION FEE

Proposed
Proposed Maximum
Amount Maximum Aggregate Amount of
Title of Securities to to be Offering Price Offering Registration
be Registered Registered(1) Per Share(2) Price(2) Fee
Class A common stock, $0.01 par value per s 194,622 $98.21 $19,113,826.6. $2,190.44

(1) This Registration Statement covers 194,622eshaf the Registrant’s Class A common stock, phrev&.01 per share, that may be
issued pursuant to awards granted under the VMvaee2007 Equity and Incentive Plan, as amendwel‘@Plan”). In accordance with
Rule 416(a) of the Securities Act of 1933, as amedr(the “Securities Act”), this registration statmhshall also cover any additional
shares of the Registrant’s common stock which becigsuable under the Plan by reason of any stadftetid, stock split,

recapitalization or similar transactic



()

Estimated solely for the purpose of calculatimg registration fee pursuant to Rule 457(h) unlderSecurities Act. The price per share
and aggregate offering prices for the shares mgidthereby are calculated on the basis of thehtedgaverage exercise price per share
of $98.21 for 169,902 shares of the Registeaommon stock subject to options previously gidbieentities acquired by the Compi
and assumed under the Plan and price per shaB88d5for 24,720 shares of the Registrant’s comstock subject to awards
previously granted by such entities and assumednthé Plan. The average price per share for thg292 shares issuable pursuant to
awards previously granted by entities acquiredhey@ompany and assumed under the Plan is baséeé avdrage of the high and low
sale prices of the Registr’s Class A common stock on the New York Stock Exgkeaon February 16, 201




INTRODUCTION

This registration statement on Form S-8 is filedjware, Inc. (referred to herein as “we,” “our” ‘ars”) and relates to 194,622 shares
of our Class A common stock, $0.01 par value paresffCommon Stock”) issuable to our eligible enygles and consultants under the Plan.

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

We are not filing or including in this Registrati®tatement on Form S-8 the information called fioPart | of Form S-8 (by
incorporation by reference or otherwise) in accoogawith the rules and regulations of the Secwriied Exchange Commission (the
“Commission”).

PART Il
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference

The Commission allows us to incorporate by refeegthe information we file with it, which means thed can disclose important
information to you by referring to those documeiitse information incorporated by reference is apanant part of this Registration
Statement, and information that we file later wlie Commission will automatically update and supeesthis information. We incorporate
reference the following documents we have filechvifite Commission:

(1) The description of the Common Stock contaimedur Registration Statement on Form 8-A, filedhwilte Commission on July 27,
2007, including any amendments or reports filedHierpurpose of updating such description;

(2) Annual Report on Form -K filed with the Commission on February 24, 201Rtfe fiscal year ended December 31, 2(

All documents filed by us pursuant to Sections },3(&(c), 14 or 15(d) of the Securities Exchangé & 934, as amended (“Exchange
Act”) after the date of this Registration Statemamd prior to the filing of a post-effective amerehthwhich indicates that all securities
offered hereby have been sold or which deregisiésecurities covered hereby then remaining unasédncorporated by reference in this
Registration Statement and are a part hereof frantéate of filing of such documents. A Current Répa Form 8-K furnished to the
Commission shall not be incorporated by referent@ this Registration Statement. Any statementaioetl in a document incorporated or
deemed to be incorporated by reference in this$Ragion Statement shall be deemed to be modifietiperseded for purposes of this
Registration Statement to the extent that a stateomntained in this Registration Statement, arig subsequently filed document which ¢
is or is deemed to be incorporated by referentkisnRegistration Statement, modifies or supersedek statement. Any such statement so
modified or superseded shall not be deemed, exxepd modified or superseded, to constitute agbainis Registration Statement.

Item 4. Description of Securities

Not applicable.

Item 5. Interests of Named Experts and Counsel

Not applicable.



Item 6. Indemnification of Directors and Officers.

Section 102 of the Delaware General Corporation (&¥&GCL") allows a corporation to eliminate the penal liability of directors of a
corporation to the corporation or to any of itscktwlders for monetary damage for a breach of hiseo fiduciary duty as a director, excep
the case where the director breached his or hgrafuoyalty, failed to act in good faith, engagadntentional misconduct or knowingly
violated a law, authorized the payment of a divitlenapproved a stock repurchase in violation dai@are corporate law or obtained an
improper personal benefit. Our certificate of inmamation provides that, to the fullest extent ofd»eare law, none of our directors will be
liable to us or our stockholders for monetary daesafgr breach of fiduciary duty as a director.

Section 145 of the DGCL provides that a corporatry indemnify any person who was or is a partis ¢threatened to be made a party
to any threatened, pending or completed actiomosyiroceeding, whether civil, criminal, adminétve or investigative, by reason of the 1
that he or she is or was a director, officer, erppdoor agent of the corporation or is or was sereinits request in such capacity in another
corporation or business association against expgirsguding attorneys’ fees), judgments, fines antbunts paid in settlement actually and
reasonably incurred by him or her in connectiorhwgiich action, suit or proceeding if he or shedatteyood faith and in a manner he or she
reasonably believed to be in or not opposed td#st interests of the corporation and, with resfgeany criminal action or proceeding, had
no reasonable cause to believe his or her condagtuwlawful.

Our certificate of incorporation and bylaws genlgrptovide for mandatory indemnification of direcdcand officers to the fullest extent
permitted by law. We have also entered into indécation agreements with our directors and exeeutifficers in the form filed as an exhi
to our Registration Statement on Form S-1 (RedistrdNo. 333-142368) that will generally provide foandatory indemnification to the
fullest extent permitted by law. In addition, odficers and directors are insured under an offieerd directors liability insurance policy.

Iltem 7. Exemption from Registration Claimed.
Not applicable.

Iltem 8. Exhibits .

Exhibit Description

5.1 Opinion of Morrison & Foerster LLF

23.1 Consent of PricewaterhouseCoopers LLP, IndeperiRiegistered Public Accounting Fin
23.2 Consent of Morrison & Foerster LLP (included in ibih5.1).

24.1 Power of Attorney (included on the signature pagdhis Registration Statemer

99.1 VMware, Inc. 2007 Equity and Incentive Plan, as adesl.*

* Incorporated herein by reference to the Regis’s Quarterly Report on Form -Q filed with the Commission on November 2, 20
Item 9. Undertakings .
1. The undersigned registrant hereby undertakes:
(&) To file, during any period in which offers @les are being made, a post-effective amendmehist®egistration Statement:
(i) to include any prospectus required by Sectid(@)}(3) of the Securities Act;

(i) to reflect in the prospectus any facts or @garising after the effective date of this Registm Statement (or the most recent
post-effective amendment thereof) which, individpiak in the aggregate, represent a fundamentalgdén the information set forth in this
Registration Statement. Notwithstanding the foregpany increase or decrease in volume of secuidfifered (if the total dollar value of
securities offered would not exceed that which veggstered) and



any deviation from the low or high end of the estied maximum offering range may be reflected inftinm of prospectus filed with the
Commission pursuant to Rule 424(b) if, in the aggte, the changes in volume and price represemtare than a 20 percent change in the
maximum aggregate offering price set forth in tlaltulation of Registration Fee” table in the efifee registration statement; and

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

provided, however, that paragraphs (a)(i) and (a)(ii) do not applthd information required to be included in a pdétative amendment by
those paragraphs is contained in periodic repoed With or furnished to the Commission by us puanrst to Section 13 or Section 15(d) of the
Exchange Act that are incorporated by referendbigRegistration Statement.

(b) That, for the purpose of determining any lispiinder the Securities Act, each such post-effe@mendment shall be deemed to be
a new registration statement relating to the stéearoffered therein, and the offering of such siéies at that time shall be deemed to be the
initial bona fide offering thereof.

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

2. The undersigned registrant hereby undertakeésftigpurposes of determining any liability undlee Securities Act, each filing of our
annual report pursuant to Section 13(a) or Sedti{d) of the Exchange Act (and, where applicaldehdiling of an employee benefit plan’s
annual report pursuant to Section 15(d) of the Brge Act) that is incorporated by reference in Regjistration Statement shall be deeme
be a new registration statement relating to thersies offered therein, and the offering of suebgities at that time shall be deemed to be
the initial bona fide offering thereof.

3. Insofar as indemnification for liabilities angji under the Securities Act may be permitted todingctors, officers and controlling persons
pursuant to the foregoing provisions, or otherwige have been advised that in the opinion of the@ssion such indemnification is against
public policy as expressed in the Securities Act isntherefore, unenforceable. In the event thaaian for indemnification against such
liabilities (other than the payment by us of exmanimicurred or paid by any of our directors, officer controlling persons in the successful
defense of any action, suit or proceeding) is &sddyy such director, officer or controlling perdorconnection with the securities being
registered, we will, unless in the opinion of itaiosel the matter has been settled by controllregement, submit to a court of appropriate
jurisdiction the question whether such indemnifmatoy it is against public policy as expressethim Securities Act and will be governed

the final adjudication of such issue.

SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant, VMware, Inc., certifieatthh has reasonable grounds to
believe that it meets all of the requirements fiang on Form S-8 and has duly caused this Redistrébtatement on Form &to be signed ¢
its behalf by the undersigned, thereunto duly atgkd in the City of Palo Alto, State of Californan February 24, 2012.

VMWARE, INC.
By: /s/ Paul A. Maritz

Name: Paul A. Maritz
Title: Chief Executive Office




POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, the undersignedétsr constitute and appoint Paul A. Maritz, MarkP8ek and S. Dawn
Smith and each of them, his or her true and laafidrney-in-fact and agent, each with full powesobstitution and resubstitution, for him
and in his name, place and stead, in any and pdlages, to sign any and all amendments (inclugiost-effective amendments) to this
Registration Statement, or any related registrattatement filed pursuant to Rule 462(b) undeiSbeurities Act of 1933, as amended, and to
file the same, with exhibits thereto, and otherusoents in connection therewith, with the Securitied Exchange Commission, granting unto
said attorneys-in-fact and agents, and each of th@hpower and authority to do and perform eant avery act and thing requisite or
necessary to be done in connection therewith, Igstéuall intents and purposes as he might or dald in person, hereby ratifying and
confirming all that each of said attorneys-in-fantl agents, or his substitute or substitutes, @afully do or cause to be done by virtue
hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this Registration Statement on Form Ss8ldeen signed by the following
persons in the capacities and on the dates indicate

Signature Title. Date
/s/ Paul A. Maritz Chief Executive Officer February 24, 2012
Paul A. Maritz (principal executive officer) and Director
Chief Financial Officer and Co-President, February 24, 2012

/sl Mark S. Peek

Business Operations

Mark S. Peek (principal financial officer’
/s/ Robynne D. Sisco Chief Accounting Officer and Corporate Controller February 24, 2012
Robynne D. Sisc (principal accounting officer)
/sl Joseph M. Tucci Chairman of the Board of Directors February 24, 2012
Joseph M. Tucc
/s/ Michael W. Brown Director February 24, 2012
Michael W. Brown
Director February 24, 2012
John R. Egal
/s/ David |. Goulden Director February 24, 2012
David |. Goulder
/s/ Renee J. James Director February 24, 2012
Renee J. Jam¢
/s/ Dennis D. Powell Director February 24, 2012
Dennis D. Powel
/s/ David N. Strohm Director February 24, 2012

David N. Strohrr



INDEX TO EXHIBITS

Exhibit Description
51 Opinion of Morrison & Foerster LLF
23.1 Consent of PricewaterhouseCoopers LLP, IndeperiRiegistered Public Accounting Fin
23.2 Consent of Morrison & Foerster LLP (included in ibih5.1).
24.1 Power of Attorney included on the signature pagehis Registration Stateme
99.1 VMware, Inc. 2007 Equity and Incentive Plan, as adesl.*

* Incorporated herein by reference to the Regis’s Quarterly Report on Form -Q filed with the Commission on November 2, 20



Exhibit 5.1

) 755 PAGE MILL ROAD MORRISON & FOERSTER LLP
MORRISON FOERSTER PALO ALTO NEW YORK, SAN FRANCISCO
LOS ANGELES, PALO ALTO,
CALIFORNIA 94304-1018 SAN DIEGO, WASHINGTON, D.C.
TELEPHONE: 650.813.5600 NORTHERN VIRGINIA, DENVER,
FACSIMILE: 650.494.0792 SACRAMENTO, WALNUT CREEK
TOKYO, LONDON, BRUSSELS,
WWW.MOFO.CONV BEIJING, SHANGHAI, HONG KONG

OPINION OF MORRISON & FOERSTER LLP
February 24, 2012

VMware, Inc.
3401 Hillview Ave
Palo Alto, CA 94304

Re: Registration of Securities of VMware, Inc.
Ladies and Gentlemen:

At your request, we have examined the Registra&imtement on Form S-8 to be filed with the Se@sitind Exchange Commission (the “
SEC") in connection with the registration under the&dties Act of 1933, as amended, of an aggregat@® hundred ninety four thousand,
six hundred and twenty two (194,622) shares (tR&ah Share¥) of Class A common stock, par value $0.01 (* CoomShares), of

VMware, Inc. (the “ Company), issuable under the VMware, Inc. 2007 Equity &mcentive Plan, as amended (the “Plan”), in respéc
awards granted by entities acquired by the Compraognnection with certain mergers, reorganizatieeparations, or other transactions,
assumed by the Company in connection with such engrgeorganizations, separations, or other traiesec in accordance with the Plan.

This opinion is being furnished in accordance whit requirements of Item 601(b)(5) of Regulatiod 8ader the Securities Act of 1933, as
amended.

As your counsel in connection with the RegistratBiatement, we have examined the proceedings takdre Company in connection with
the authorization of the issuance of the Plan Shamed such documents as we have deemed necassanglér this opinion. For the purpose
of the opinion rendered below, we have assumedrt@innection with the issuance of the Plan ShahesCompany will receive
consideration in an amount not less than the agdequar value of the Plan Shares covered by eathissuance. We have examined the
originals, or photostatic or certified copies, o€ls records of the Company and certificates otef of the Company and such other
documents as we have deemed relevant and necesstig basis for the opinions set forth below.unexamination, we have assumed the
genuineness of all signatures, the legal capaniycampetency of all natural persons, the authignti€ all documents submitted to us as
originals and the conformity to original documeotsll



MORRISON FOERSTER

documents submitted to us as copies. We have sfsoreed that there are no agreements or undersi@rutitween or among the Company
and any participants in the Plan that would expamatjify or otherwise affect the terms of the Plathe respective rights or obligations of
the participants thereunder, and that each awaskawent setting forth the terms of each grant tibap or other awards under the Plan is
consistent with the Plan and has been duly authd@nd validly executed and delivered by the pattiereto.

Based upon and subject to the foregoing, it isoimion that the Plan Shares, when issued andamalistg pursuant to the terms of the Plan,
will be validly issued, fully paid and nonasseseabbmmon Shares.

We consent to the use of this opinion as an extoltihe Registration Statement.
Very truly yours,

/sl MORRISON & FOERSTER LLI



Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We hereby consent to the incorporation by referémtleis Registration Statement on Form S-8 ofreport dated February 24, 2012 relating
to the financial statements, financial statemehedales and the effectiveness of internal contvel éinancial reporting, which appears in
VMware, Inc.’s Annual Report on Form 10-K for theay ended December 31, 2011.

/sl PricewaterhouseCoopers L
San Jose, CA
February 24, 201



