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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Form 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): Aril 9, 2012

VMware, Inc.

(Exact name of registrant as specified in its chaetr)

Commission File Number: 001-33622

Delaware 94-3292913
(State or other jurisdiction

(IRS Employer
of incorporation) Identification No.)

3401 Hillview Avenue, Palo Alto, CA 94304

(Address of principal executive offices, includingip code)

(650) 427-5000

(Registrant’s telephone number, including area code

(Former name or former address, if changed since & report)

Check the appropriate box below if the Form 8-flis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions:

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4:
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)

Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Item 2.02 Results of Operations and Financial Contion.

On April 11, 2012, VMware, Inc. (“VMware”) annourntén a press release that financial results foqunerter ended March 31, 2012
are expected to broadly meet or slightly exceeddhge of financial guidance it provided JanuaryZtBL2. The press release is attached
hereto as Exhibit 99.1 and incorporated by refexdrarein.

The information in this Iltem 2.02 and the Exhilitahed hereto shall not be deemed “filed” for jpsgs of Section 18 of the Securities
Exchange Act of 1934 (the “Exchange Act”) or othesewsubject to the liabilities of that section, sball it be deemed incorporated by
reference in any filing under the Securities Acil8683 or the Exchange Act, regardless of any gémaarporation language in such filing.

This Form 8-K contains forward-looking statememntduding, among other things, statements regardiMigvare’s expected financial
results for the quarter ended March 31, 2012. Tfaseard-looking statements are subject to the Baféor provisions created by the Private
Securities Litigation Reform Act of 1995. Actuabtats could differ materially from those projectadhe forward-looking
statements. VMware’s expectations about its qugrtesults are based on preliminary informationwltbe first quarter of 2012 and are
subject to revision. Although the quarter is nownpteted, VMware is still in the early stages ofstandard financial reporting closing
procedures. Accordingly, as VMware completes itsma quarterend closing and review processes, actual resulisl ctiffer materially fron
its preliminary estimates. Factors that could catiglevare’s actual results to differ materially framose contemplated by these forward-
looking statements include: inaccurate data orrapsions; unforeseen expenses; changes in estimajpagdgments related to tax liabilities;
potential goodwill impairments; potential litigatipbad debts or other contingencies; and factgaurastances affecting the application of
VMware's critical accounting policies, includingvenue recognition. These forward looking statemargshased on current expectations and
are subject to uncertainties and changes in comgisignificance, value and effect as well as ottsies detailed in documents filed with the
Securities and Exchange Commission, including oastmecent reports on Form 10-K and Form 10-Q amcent reports on Form 8-K that
we may file from time to time, which could causéuat results to vary from expectations. VMware asssi no obligation to, and does not
currently intend to, update any such forward-logkstatements after the date of this release.

Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On April 9, 2012, VMware named Carl Eschenbach kswdre’s Chief Operating Officer and Co-President. Eschenbach previously
served as VMware’s Co-President, Customer Opemgorce January 2011. Mr. Eschenbach served as Y&vsMaxecutive Vice President
Worldwide Field Operations from May 2005 to Janu2®i 1. Prior to joining VMware in 2002, he was VResident of North America Sal
at Inktomi from 2000 to 2002. He also held varisates management positions with 3Com Corporatianeht Technologies and EMC.

In connection with Mr. Eschenbach’s promotion, Bschenbach’s base salary was increased to $67&08@he Compensation and
Corporate Governance Committee of the Board ofddams of VMware granted Mr. Eschenbach a restristedk unit (“‘RSU”) for 49,569
shares of Class A Common Stock that vests ovenfears. If Mr. Eschenbach is terminated withoutisal’ or he terminates his employment
for “good reason,” vesting in half of the RSUs thet then unvested will accelerate. If such a teation occurs within 12 months of a change
of control (as defined), 100% of all unvested RSlilkaccelerate.

Mr. Eschenbach was also granted a performance statk'PSU”) award that will vest as to 50% if VMare meets a designated
revenue growth target over the two-year period cemsing January 1, 2012 (the “First Performanceddériand as to 50% if VMware mee
a designated revenue growth target over the theae{yeriod commencing January 1, 2012 (the “Se&emtbrmance Period”). With respect
to the First Performance Period, the PSUs will @shinto VMware’s Class A common stock at a raéinging from 1.0 to 2.0 shares for each
PSU, depending upon the degree of performancewithdespect to the Second Performance Period? 8ids will convert into VMware’s
Class A common stock at a ratio ranging from 0.8.@bshares for each PSU, depending upon the defjmeformance. Vesting will not
occur, and no shares will be issued, for perforradredow the minimum threshol



On April 10, 2012, Mark Peek resigned from his flogias VMware’s Chief Financial Officer and Co-fident, Business Operations
effective as of May 11, 2012 in order to take a mgwortunity as Chief Financial Officer of Workdayhere he currently serves on their
Board of Directors. Mr. Peek will stay with VMwairea transitional role until June 1, 2012.

Iltem 9.01 Financial Statements and Exhibits.

(d) Exhibits

99.1 Press release of VMware, Inc. dated April 11, 2



SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf
by the undersigned hereunto duly authorized.

VMware, Inc.

Date April 11, 2012 By: /s/ S. Dawn Smith
S. Dawn Smitt

Senior Vice President, General Counsel, Chief Ca@anpé
Officer and Secretar




Exhibit 99.1

vmware

VMware Announces Changes to Executive Management @am
Expects First Quarter Financial Results to Broadly Meet or Sightly Exceed Guidance

PALO ALTO, Calif., April 11, 2012 — VMware, Inc. (NYSE: VMW), the global leader inrttialization and cloud infrastructure, today
announced changes to its executive management team:

» Carl Eschenbach has been promoted to Chief Opgréfificer and Co-President. Eschenbach previoustyesl as VMware’s Co-
President, Customer Operatio

* Raghu Raghuram, has been promoted to ExecutiveRfiegident of Cloud Infrastructure and ManagenfRaghuram previously
served as VMwar's General Manager and Senior Vice Presic

» Mark Peek, VMware’s Chief Financial Officer and @cesident, Business Operations, has decided taatake opportunity as
Chief Financial Officer of Workday, where he cutttgrserves as a member of their Board of DirectBeek will stay with
VMware until June 1, 201:

Carl Eschenbach joined VMware in 2002 as the fiestd of Americas Sales. He has helped grow VMwaes/snue from $8 million to the
$3.77 billion achieved in 2011. Eschenbach has bdery leader in constructing the sales, globaheamland alliance operations, marketing
and support/services organizations to their curserg of 6,000 people.

Paul Maritz, CEO of VMware, saidCarl is a phenomenal leader. It is rare to find sone who has contributed over such range of grawti
responsibilities. He brings integrity, passion,ibhass sense and a willingness to lead from thd.fron

Eschenbach said| look forward to working more closely with Paullaild out our tremendous team as well as our draapacity. This wil
also free up more of Paul’s time to focus on thatsgic opportunities in front of us.”

Maritz commented about Raghuram’s promotid®aghu has helped lead not only the growth of oue gatualization business over the ye
but also the expansion of our core value propasitiom pure virtualization to data center autonatigince joining VMware in 2003, he has
demonstrated the ability to uniquely straddle #ehhical and business side of products. This premoécognizes the key contributions
Raghu has made and continues to make to VMware.”

Lastly, Maritz said, “We thank Mark for all he hascomplished for VMware and wish him well in théuite. Mark helped take VMware
public in 2007 and has provided a steady hand shere He helped steer the extraordinary growth\théware has achieved over the years
and has built a great team of finance and opempoofessionals that will stand us in good steatiénfuture.”

VMware will initiate a selection process for a nelef financial officer.

VMware also announced that financial results ferqoarter ended March 31, 2012 are expected tallyrazeet or slightly exceed the range
of financial guidance it provided January 23, 20dRlware will conduct its quarterly earnings call April 18, 2012 at 2:00 p.m. PT/ 5:00
p.m. ET.

About VMware

VMware is the leader in virtualization and cloudr@&structure solutions that enable businessegitetin the Cloud Era. Customers rely on
VMware to help them transform the way they buildlieer and consume Information Technology resouncgsmanner that is evolutionary
and based on their specific needs. With 2011 ree®o6$3.77 billion, VMware has more than 350,008tamers and 50,000 partners. The
company is headquartered in Silicon Valley withiag$ throughout the world and can be found onlirwww.vmware.con.




Forward-Looking Statements

This press release contains forward-looking statesniacluding, among other things, statements tiggVMware’s expected financial
results for the quarter ended March 31, 2012. Thaseard-looking statements are subject to the bafbor provisions created by the Private
Securities Litigation Reform Act of 1995. Actuabtats could differ materially from those projectadhe forward-looking

statements. VMware’s expectations about its qugrtesults are based on preliminary informationwhtbe first quarter of 2012 and are
subject to revision. Although the quarter is nownpteted, VMware is still in the early stages ofstandard financial reporting closing
procedures. Accordingly, as VMware completes itswmad quarterend closing and review processes, actual resulisl atiffer materially fron
its preliminary estimates. Factors that could catiglevare’s actual results to differ materially fratmose contemplated by these forward-
looking statements include: inaccurate data orrapsions; unforeseen expenses; changes in estimajgdgments related to tax liabilities;
potential goodwill impairments; potential litigatipbad debts or other contingencies; and factgourastances affecting the application of
VMware's critical accounting policies, includingvenue recognition. These forward looking statemargshased on current expectations and
are subject to uncertainties and changes in comgisignificance, value and effect as well as ottsies detailed in documents filed with the
Securities and Exchange Commission, including oastmecent reports on Form 10-K and Form 10-Q amcent reports on Form 8-K that
we may file from time to time, which could causéuat results to vary from expectations. VMware asss no obligation to, and does not
currently intend to, update any such forward-logkstatements after the date of this release.

Contacts:

Michael Haase

VMware Investor Relations
mhaase@vmware.com
650-427-2875

Gloria Lee

VMware Investor Relations
glee@vmware.com
650-427-3267

Joan Stone

VMware Global Communications
joanstone@vmware.co
650-427-4436




