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PROSPECTUS

33,000,000 Shares

VMware, Inc.
Class A Common Stock

$29.00 per share

We are selling 33,000,000 shares of Class A common stock. We have granted the underwriters an option to purchase up to 4,950,000 additional
shares of Class A common stock from us to cover over-allotments.

This is the initial public offering of our Class A common stock. Our Class A common stock has been approved for listing on the New York
Stock Exchange under the symbol VMW.

EMC Corporation, or EMC, currently owns in excess of 99.9% of our outstanding common stock, and following this offering EMC will
continue to be our controlling stockholder. Following this offering, we will have two classes of authorized common stock: Class A common
stock and Class B common stock. EMC will own 26,500,000 shares of Class A common stock and all 300,000,000 shares of Class B common
stock, representing approximately 87% of our total outstanding shares of common stock. The rights of the holders of Class A and Class B
common stock are identical, except with respect to voting, the election of directors, conversion, certain actions that require the consent of
holders of Class B common stock and other protective provisions as set forth in this prospectus. The holders of Class B common stock shall be
entitled to 10 votes per share and the holders of Class A common stock shall be entitled to one vote per share. Therefore, EMC will hold
approximately 98% of the combined voting power of our outstanding common stock upon completion of this offering.

Investing in our Class A common stock involves risks. See _Risk Factors beginning on page 16.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

Per
Share Total
Public Offering Price $29.000 $ 957,000,000
Underwriting Discount $ 1.595 $ 52,635,000
Proceeds to VMware $27.405 $ 904,365,000

The underwriters expect to deliver the shares to purchasers on or about August 17, 2007.
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You should rely only on the information contained in this document or to which we have referred you. We have not authorized anyone

to provide you with information that is different. This document may only be used where it is legal to sell these securities. The

information in this document may only be accurate on the date of this document.
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SUMMARY

This summary highlights information contained elsewhere in this prospectus. This summary sets forth the material terms of this offering, but
does not contain all of the information that you should consider before investing in our Class A common stock. You should read the entire
prospectus carefully before making an investment decision, especially the risks of investing in our Class A common stock discussed under Risk
Factors. Unless the context otherwise requires, the terms we, us, our, ourcompany and VMware refer to VMware, Inc. and its
consolidated subsidiaries. Unless the context otherwise requires, the term EMC refers to our parent company, EMC Corporation, and its
consolidated subsidiaries other than us.

Our Business

We are the leading provider of virtualization solutions. Our virtualization solutions represent a pioneering approach to computing that separates
the operating system and application software from the underlying hardware to achieve significant improvements in efficiency, availability,
flexibility and manageability. Our solutions enable organizations to aggregate multiple servers, storage infrastructure and networks together into
shared pools of capacity that can be allocated dynamically, securely and reliably to applications as needed, increasing hardware utilization and
reducing spending. We believe that the market opportunity for our virtualization solutions is large and expanding, with 24.6 million x86 servers
and 489.7 million business client PCs installed worldwide as of December 2006. Our customer base includes 100% of the Fortune 100 and over
84% of the Fortune 1,000. Our customer base for our server solutions has grown to include 20,000 organizations of all sizes across numerous
industries. We believe our solutions deliver significant economic value for customers, and many have adopted our solutions as the strategic and
architectural foundation for their future computing initiatives.

In the eight years since the introduction of our first virtualization platform, we have expanded our offering with virtual infrastructure automation
and management products to address distributed and heterogeneous infrastructure challenges such as system recoverability and reliability,
backup and recovery, resource provisioning and management, capacity and performance management and desktop security. Our broad and
proven suite of virtualization solutions addresses a range of complex IT problems that include infrastructure optimization, business continuity,
software lifecycle management and desktop management.

We work closely with over 200 technology partners, including leading server, processor, storage, networking and software vendors. We have
shared the economic opportunities surrounding virtualization with our partners by facilitating solution development through open application
programming interfaces (APIs), formats and protocols and providing access to our source code and technology. The endorsement and support of
our partners have further enhanced the awareness, reputation and adoption of our virtualization solutions.

We have developed a multi-channel distribution model to expand our presence and reach various segments of the market. We derive a
significant majority of our revenues from our large indirect sales channel of more than 4,000 channel partners that include distributors, resellers,
x86 system vendors and systems integrators. We believe that our partners benefit greatly from the sale of our solutions through additional
services, software and hardware sales opportunities. We have trained a large number of partners and end users to deploy and leverage our
solutions.

We have achieved strong financial performance to date, as demonstrated by our revenue growth. Our total revenues were $703.9 million in 2006
and $387.1 million in 2005, representing an increase of 82% in 2006. Software license revenues were $491.9 million in 2006 and $287.0 million
in 2005, representing an increase of 71% in 2006.
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The historical financial information we have included in this prospectus includes allocations of certain corporate functions historically provided
to us by EMC, including tax, accounting, treasury, legal and human resources services and other general corporate expenses. These allocations
were made based on estimates which are considered reasonable by our management. Our historical results are not necessarily indicative of what
our results of operations, financial position, cash flows or costs and expenses would have been had we been an independent entity during the
historical periods presented or what our results of operations, financial position, cash flows or costs and expenses will be in the future when we
are a publicly traded, stand-alone company.

Industry Background

The introduction of x86 servers in the 1980s provided a low-cost alternative to mainframe and proprietary UNIX systems. The broad adoption of
Windows and the emergence of Linux as server operating systems in the 1990s established x86 servers as the industry standard. The growth in
x86 server and desktop deployments has introduced new operational risks and IT infrastructure challenges. These challenges include:

Low Infrastructure Utilization. Typical x86 server deployments achieve an average utilization of only 10% to 15% of total capacity,
according to International Data Corporation (IDC), a market research firm. Organizations typically run one application per server to
avoid the risk of vulnerabilities in one application affecting the availability of another application on the same server.

Increasing Physical Infrastructure Costs. The operational costs to support growing physical infrastructure have steadily increased.
Most computing infrastructure must remain operational at all times, resulting in power consumption, cooling and facilities costs that
do not vary with utilization levels.

Increasing IT Management Costs. As computing environments become more complex, the level of specialized education and
experience required for infrastructure management personnel and the associated costs of such personnel have increased. Organizations
spend disproportionate time and resources on manual tasks associated with server maintenance, and thus require more personnel to
complete these tasks.

Insufficient Failover and Disaster Protection. Organizations are increasingly affected by the downtime of critical server applications
and inaccessibility of critical end user desktops. The threat of security attacks, natural disasters, health pandemics and terrorism has
elevated the importance of business continuity planning for both desktops and servers.

Desktop Management and Security. Managing and securing enterprise desktops present numerous challenges. Controlling a
distributed desktop environment and enforcing management, access and security policies without impairing users ability to work
effectively is complex and expensive. Numerous patches and upgrades must be continually applied to desktop environments to
eliminate security vulnerabilities.
Virtualization was first introduced in the 1970s to enable multiple business applications to share and fully harness the centralized computing
capacity of mainframe systems. Virtualization was effectively abandoned during the 1980s and 1990s when client-server applications and
inexpensive x86 servers and desktops established the model of distributed computing. Rather than sharing resources centrally in the mainframe
model, organizations used the low cost of distributed systems to build up islands of computing capacity, providing some benefits but also
introducing new challenges. In 1999, VMware introduced virtualization to x86 systems as a means to efficiently address many of these
challenges and to transform x86 systems into general purpose, shared hardware infrastructure that offers full isolation, mobility and operating
system choice for application environments.
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We believe that the addressable market opportunity for our virtualization solutions is large and expanding. IDC estimates that less than

one million of the 24.6 million x86 servers and less than five million of the 489.7 million business client PCs deployed worldwide are running
virtualization software. We believe industry trends towards more powerful yet under-utilized multi-core servers and the increasing complexity of
managing desktop environments will further accelerate the widespread adoption of virtualization for both server and desktop deployments.

Our Solution

Our virtualization solutions run on industry-standard servers and desktops and support a wide range of operating system and application
environments, as well as networking and storage infrastructure. We have designed our solutions to function independently of the hardware and
operating system to provide customers with a broad platform choice. Our solutions provide a key integration point for hardware and
infrastructure management vendors to deliver differentiated value that can be applied uniformly across all application and operating system
environments. Key benefits to our virtualization solutions include:

Server Consolidation and Infrastructure Optimization. Our solutions enable organizations to achieve significantly higher resource
utilization by pooling common infrastructure resources and breaking the legacy one application to one server model.

Physical Infrastructure Cost Reduction. Through server consolidation and containment, our solutions reduce the required number of
servers and other related infrastructure overhead. Organizations are able to significantly decrease physical infrastructure costs through
reduced data center space, power and cooling requirements.

Improved Operational Flexibility and Responsiveness. We offer a set of automation and management solutions that reduce the
amount of time IT professionals must spend on largely reactive tasks, such as provisioning, configuration, monitoring and
maintenance. Additionally, as the need for physical infrastructure decreases, so does the need for the highly-specialized personnel
required to manage and maintain such environments.

Increased Application Availability and Improved Business Continuity. Our solutions enable organizations to reduce both planned
and unplanned downtime in their computing environments by allowing them to securely migrate entire virtual environments to
separate servers or even data center locations without user interruption.

Improved Desktop Manageability and Security. Our desktop virtualization solutions allow IT organizations to efficiently control and
secure desktop environments to end users regardless of their location, desktop hardware, operating system or business application
access needs.

Our Competitive Strengths

We believe that the following competitive strengths position us well to maintain and extend our leadership in virtualization solutions:

leading technology and market position;

broad product portfolio;

open standards and choice of operating systems;
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strong partner network; and

robust global support operations and services.
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Our Growth Strategy

Our objective is to extend our market leadership in virtualization solutions. To accomplish this objective, we intend to:

broaden our product portfolio;

enable choice for customers and drive standards;

expand our network of technology and distribution partners;

increase sales to existing customers and pursue new customers; and

increase market awareness and drive adoption of virtualization.
Risks that We Face

You should carefully consider the risks described under Risk Factors and elsewhere in this prospectus. These risks could materially and
adversely impact our business, financial condition, operating results and cash flow, which could cause the trading price of our Class A common
stock to decline and could result in a partial or total loss of your investment.

Our Relationship with EMC

We were acquired by EMC in January 2004, and prior to this offering we were operated as a wholly owned subsidiary of EMC. As a result, in
the ordinary course of our business, we have received various services provided by EMC, including tax, accounting, treasury, legal and human
resources services. EMC has also provided us with the services of a number of its executives and employees prior to this offering and will
continue to do so after this offering.

EMC Will Be Our Controlling Stockholder. Immediately following this offering and subject to the closing of the sales of our Class A
common stock to Intel Capital Corporation and Cisco Systems, Inc. described below in Recent Developments, EMC will hold approximately
35% of our Class A common stock and 100% of our Class B common stock, representing approximately 87% of our outstanding common stock
and 98% of the combined voting power of our outstanding common stock (approximately 86% of our outstanding common stock and 98% of the
combined voting power of our outstanding common stock if the underwriters exercise in full their over-allotment option). As a result, EMC will
continue to control us following the completion of this offering, and will be able to exercise control over all matters requiring stockholder
approval, including the election of our directors and approval of significant corporate transactions.

Agreements Between EMC and Us. We entered into several agreements with EMC prior to the completion of this offering, including a master
transaction agreement, an administrative services agreement, a new tax sharing agreement, an intellectual property agreement, an employee
benefits agreement, an insurance matters agreement and a real estate agreement. For a description of these agreements and the other agreements
that we have entered into with EMC, read Certain Relationships and Related Person Transactions Relationship with EMC Corporation.

Table of Contents 8



Edgar Filing: VMWARE, INC. - Form 424B4

Table of Conten
Exchange Offer

In connection with the offering, we conducted a voluntary exchange offer pursuant to which we offered our eligible employees the ability to
exchange their existing EMC options and restricted stock awards for options to purchase our Class A common stock and restricted stock awards

of our Class A common stock, respectively, at an exchange ratio based upon EMC s two-day weighted average trading price prior to the
consummation of this offering and the initial public offering price of our Class A common stock. The exchange ratio was designed to preserve

the intrinsic value of the tendered EMC awards. In this prospectus, we refer to this voluntary exchange offer as the exchange offer. We made the
exchange offer to eligible employees for compensatory purposes. Our board of directors believes that ownership by our employees of options to
purchase our Class A common stock and restricted stock awards of our Class A common stock received in the exchange offer will serve as an
effective tool to encourage stock option and restricted stock recipients to act in the VMware stockholders interest by enabling the option
recipients to have an economic stake in our success.

We and EMC commenced the exchange offer on July 9, 2007, prior to the effectiveness of our registration statement on Form S-4, in accordance
with Rule 162 of the Securities Act of 1933, as amended, and Rule 13e-4(e)(2) of the Securities Exchange Act of 1934, as amended. We
commenced the exchange offer on such date as was expected to cause the exchange offer to expire concurrently with the pricing of shares in this
offering. We believe that the timing of the exchange offer relative to this offering, such that the initial value of the VMware options and
restricted stock received by eligible employees in the exchange offer was based upon the initial offering price of shares in this offering,
advanced the compensatory objectives of the exchange offer and that tying equity compensation to the initial offering price of shares provided
eligible employees a strong incentive to participate in our potential growth from the time we become a public company. The exchange offer
expired at 2:00 p.m. Eastern Time on August 13, 2007.

All of our employees in the United States who held EMC options and EMC restricted stock were eligible to participate in the exchange offer. Of
the approximately 1,900 employees eligible to participate as of June 30, 2007, approximately 1,700 participated in the exchange. Eligible
employees tendered approximately 4.7 million EMC restricted stock awards and approximately 11.0 million of EMC stock options in the
exchange offer. Based on an initial public offering price of $29.00 per share and an EMC two-day weighted average trading price of $17.74 (the
average of the volume-weighted average price per share of EMC stock for the two days ended August 10, 2007), approximately 2.9 million
shares of our Class A common stock in the form of restricted stock awards and approximately 6.7 million shares of our Class A common stock
underlying options were granted in exchange for the tendered EMC awards. The unamortized fair value of the exchanged awards is
approximately $96.0 million which will be recognized over their vesting periods.

To assist potential investors in understanding the potential impact of the exchange offer on earnings per share, we note that supplemental pro
forma basic and supplemental pro forma diluted earnings per share amounts would have been $0.23 and $0.22 for the year ended December 31,
2006 and $0.11 and $0.11 for the three months ended March 31, 2007, respectively, assuming the following:

Supplemental pro forma basic and diluted earnings per share data assumes actual pre-tax income and net income are reduced by
$89,000 and $56,000, respectively, for the year ended December 31, 2006, to reflect the impact of the amortization of the incremental
stock compensation expense resulting from the exchange offer.

Supplemental pro forma basic weighted average shares data assumes the issuance and sale of the full 37,950,000 shares of our Class A
common stock (assuming the over-allotment option is exercised in full) had occurred January 1, 2006. Supplemental pro forma basic
weighted average shares also assumes the issuance and sale of 9,500,000 shares of our Class A common stock to Intel Capital
(described
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below under Recent Developments ) had occurred January 1, 2006. (This differs from the basic pro forma per share data presented
under Summary Consolidated Financial Data,  Selected Consolidated Financial Data and the consolidated financial statements. That
presentation includes only the incremental number of shares necessary to be sold to fund the amount of the April 2007 dividend to

EMC in excess of the most recent twelve month s earnings.) The calculation includes the exercise of the over-allotment option to
provide potential investors the ability to understand the maximum amount of dilution that may occur as a result of this offering and the
exchange offer. This assumption varies from other pro forma amounts shown in other parts of the prospectus that give effect to the
offering in which the over-allotment option is not assumed to be exercised.

Supplemental pro forma diluted earnings per share amounts assume (1) the issuance and sale of the Class A common stock (pursuant
to this offering and to the Intel investment) on the terms described above and (2) the consummation of the exchange offer on the terms
described above.
This compares to reported basic and diluted earnings per share of $0.26 and $0.26 for the year ended December 31, 2006 and $0.12 and $0.12
for the three months ended March 31, 2007, respectively.

Recent Developments

VMware and Intel Corporation, or Intel, have had an ongoing strategic relationship. VMware s base virtualization platform virtualizes Intel
architecture. Intel Capital Corporation, or Intel Capital, the global investment arm of Intel, has agreed to invest $218.5 million in our Class A
common stock at $23.00 per share, subject to the expiration of the applicable waiting period under the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, or the HSR Act, and the satisfaction of other customary closing conditions. Upon the closing of the investment, Intel
Capital will own 9.5 million shares, or approximately 12.6%, of our Class A common stock to be outstanding after this offering and
approximately 2.5% of our total common stock which will then be outstanding, which shares will represent less than 1% of the combined voting
power of our outstanding common stock. Pursuant to Intel Capital s proposed investment, at the later of the closing of the investment, and the
earlier of the completion of this offering and September 30, 2007, our board of directors will appoint a new board member, an Intel executive to
be designated by Intel and acceptable to our board. We have also entered into an investor rights agreement with Intel Capital pursuant to which
Intel Capital will have certain registration and other rights as a holder of our Class A common stock. See Description of Capital Stock. In
addition, we and Intel have entered into a routine and customary collaboration partnering agreement that expresses the parties intent to continue
to expand their cooperative efforts around joint development, marketing and industry initiatives. Intel s investment is intended to foster
strengthened intercompany collaboration towards accelerating VMware virtualization product adoption on Intel architecture and reinforcing the
value of virtualization technology for customers.

In July 2007, Cisco Systems, Inc., or Cisco, agreed to purchase 6.0 million shares of our Class A common stock from EMC at $25.00 per share
for an aggregate purchase price of $150.0 million, subject to the expiration of the applicable waiting period under the HSR Act, the closing of
this offering and the satisfaction of other customary closing conditions. We will not receive any proceeds from this sale. Upon the closing of the
purchase, the shares owned by Cisco will represent approximately 8.0% of our Class A common stock to be outstanding after this offering and
approximately 1.6% of our total common stock which will then be outstanding, which shares will represent less than 1% of the combined voting
power of our outstanding common stock. We have agreed to consider the appointment of a Cisco executive to our board of directors at a future
date. We have also entered into an investor rights agreement with Cisco pursuant to which Cisco will have certain registration rights as a holder
of our Class A common stock. In addition, we and Cisco have entered into a routine and customary collaboration partnering agreement that
expresses the parties intent to expand cooperative efforts around joint development, marketing, customer and industry initiatives. Cisco s
purchase is intended to strengthen intercompany collaboration towards accelerating customer adoption of VMware virtualization products with
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Cisco networking infrastructure and the development of customer solutions that address the intersection of virtualization and networking
technologies. Through improved coordination and integration of networking and virtualized infrastructure, the companies intend to foster
solutions that deliver enhanced data center optimization and extend the benefits of virtualization beyond the data center to remote offices and
end-user desktops.

These transactions will not cause any change to VMware s continued operation under our rules of engagement with respect to open industry
partnerships and confidentiality principles that we publish to our technology partners.

In June 2007, VMware adopted the 2007 Equity and Incentive Plan, which provides for the granting of stock options or other stock-based

awards, including awards of restricted stock. Through August 13, 2007, VMware s Compensation and Corporate Governance Committee made
broad-based grants to issue approximately 37.1 million stock options and approximately 538,000 restricted stock units. These awards have a fair
value of approximately $272.0 million, which will be recognized over the awards vesting periods, resulting in incremental equity-based
compensation expense through 2011. See Management s Discussion and Analysis of Financial Condition and Results of Operations Equity-based
Compensation.

Our second quarter ended on June 30, 2007. Although our financial statements for the quarter ended June 30, 2007 are not yet complete and it is
possible that the actual results may vary from the information set forth below, the data below reflects our results based on currently available
information. Set forth below is a summary and discussion of our unaudited results for the three and six months ended June 30, 2007 and 2006.
The unaudited financial information reflects all adjustments (consisting of normal recurring adjustments) which are, in the opinion of
management, necessary for a fair presentation of this information. The results of operations for the three and six months ended June 30, 2007
and 2006 are not necessarily indicative of the results to be expected for the entire fiscal year.

All dollar amounts below in this Recent Developments section are in millions.

For the
For the
Three Months Ended Six Months Ended
June 30, June 30, June 30, June 30,
2007 2006 2007 2006
Revenues:
License $204.0 $ 113.3 $373.6 $ 203.6
Services 92.8 43.1 181.9 81.9
Total revenues 296.8 156.4 555.5 285.5
Gross profit(1) 248.0 129.8 462.7 236.9
Operating income(2) 46.7 25.8 93.1 56.1
Net income 34.2 15.2 75.3 35.7
Deferred revenue (current and non-current) 415.6 198.9 415.6 198.9
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(1) Includes stock-based compensation, acquisition-related intangible amortization and capitalized software development costs amortization,
as indicated in the table below.

For the
For the
Three Months Ended Six Months Ended
June 30, June 30, June 30, June 30,

2007 2006 2007 2006
Gross profit
Stock-based compensation $ 1.0 $ 06 $1.5 $1.0
Acquisition-related intangible amortization 5.2 54 10.4 10.8
Capitalized software development costs amortization 8.7 3.6 16.7 6.4

(2) Includes stock-based compensation, acquisition-related intangible amortization and capitalized software development costs amortization,
and excludes capitalized software development costs, as indicated in the table below.

For the For the
Three Months Ended Six Months Ended
June 30, June 30, June 30, June 30,

2007 2006 2007 2006
Operating Income
Stock-based compensation not capitalized $16.0 $12.0 $27.6 $18.4
Acquisition-related intangible amortization 6.3 6.3 12.6 12.6
Capitalized software development costs amortization 8.7 3.6 16.7 6.4
Total capitalized software development costs “4.4) (13.4) (12.0) (31.1)
Stock-based compensation included in total capitalized software
development costs above 0.5 34 1.5 8.7

Total revenues for the three months ended June 30, 2007 were $296.8 compared to $156.4 for the three months ended June 30, 2006,
representing an increase of $140.4 or 90%. Total revenues for the six months ended June 30, 2007 were $555.5 compared to $285.5 for the six
months ended June 30, 2006, representing an increase of $270.0 or 95%.

License revenues for the three months ended June 30, 2007 were $204.0 compared to $113.3 for the three months ended June 30, 2006,
representing an increase of $90.7 or 80%. License revenues for the six months ended June 30, 2007 were $373.6 compared to $203.6 for the six
months ended June 30, 2006, representing an increase of $170.0 or 83%. The increase in license revenues for both periods was the result of an
increase in sales volume resulting from greater demand for our virtualization product offerings, driven primarily by greater acceptance of
virtualization as part of an organization s IT infrastructure and expansion of our indirect channel partner network, which grew by over 600 new
partners in the second quarter of 2007 and 1,000 new partners in the first half of 2007.

Service revenues for the three months ended June 30, 2007 were $92.8 compared to $43.1 for the three months ended June 30, 2006,
representing an increase of $49.7 or 115%. Service revenues for the six months ended June 30, 2007 were $181.9 compared to $81.9 for the six
months ended June 30, 2006, representing an increase of $100.0 or 122%. The increase in service revenues for both periods relates to the
increase in our software maintenance contracts, which increased in response to our increase in license revenues, and also growth in our
professional service offerings from increasing demand for design and implementation services resulting from the broadening usage of our
products in our end-user customers organizations.

Table of Contents 12



Edgar Filing: VMWARE, INC. - Form 424B4

Table of Conten

Operating income for the three months ended June 30, 2007 was $46.7 compared to $25.8 for the three months ended June 30, 2006,
representing an increase of $20.9 or 81%. Operating income for the six months ended June 30, 2007 was $93.1 compared to $56.1 for the six
months ended June 30, 2006, representing an increase of $37.0 or 66%. The increase in operating income for the three and six months ended
June 30, 2007 was due primarily to our revenue growth in 2007, partially offset by higher operating expenses. The higher operating expenses for
the three and six months ended June 30, 2007 primarily arose from increases in headcount to support the growth of the business and associated
costs such as travel, occupancy costs and equity-related compensation. In addition, increased amortization of software development costs
contributed to the expense increase.

Net income for the three months ended June 30, 2007 was $34.2 compared to $15.2 for the three months ended June 30, 2006, representing an
increase of $19.0 or 125%. Net income for the six months ended June 30, 2007 was $75.3 compared to $35.7 for the six months ended June 30,
2007, representing an increase of $39.6 or 111%. The increase in net income for both periods was primarily attributable to higher operating
income and reduced income tax rates, partially offset by increased interest expense.

Corporate Facts

We were incorporated in Delaware in 1998 and have operated, in large part, as an independent entity since our inception. Since our acquisition
by EMC in January 2004, we have been operated as a wholly owned subsidiary of EMC. Our headquarters are located at 3401 Hillview Avenue,
Palo Alto, California 94304 and our phone number is (650) 427-5000. Our website is www.vmware.com. Information contained on, or that can
be accessed through, our website does not constitute part of this prospectus.

VMware is our registered trademark. The VMware logo is our trademark. This prospectus also includes tradenames, trademarks and service
marks of other companies and organizations. Throughout this prospectus, references to desktops refer to various common types of personal
computers, including desktops, laptops, and notebooks among others, and references to business client PCs refer to desktops used by business
users.
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THE OFFERING

Class A common stock offered by us 33,000,000 shares

Class A common stock to be outstanding after 75,120,000 shares, including 9,500,000 shares to be issued to Intel Capital, subject to the
this offering closing of the Intel investment, 120,000 shares of restricted Class A common stock held by our
non-employee directors and 26,500,000 shares to be held by EMC®

Class B common stock to be outstanding after 300,000,000 shares, all of which are held by EMC®!
this offering

Total common stock to be outstanding after this 375,120,000 shares
offering

Voting rights Following this offering, we will have two classes of authorized common stock: Class A
common stock and Class B common stock. The rights of the holders of Class A and Class B
common stock are identical, except with respect to voting, conversion, the election of directors,
certain actions that require the consent of holders of Class B common stock and other
protective provisions as set forth in this prospectus. The holders of Class B common stock are
entitled to 10 votes per share, and the holders of Class A common stock are entitled to one vote
per share. The holders of Class B common stock, voting separately as a class, are entitled to
elect 80% of the total number of the directors on our board of directors which we would have if
there were no vacancies on our board of directors at the time. Subject to any rights of any series
of preferred stock to elect directors, the holders of Class A common stock and the holders of
Class B common stock, voting together as a single class, are entitled to elect the remaining
directors on our board of directors, which at no time will be less than one director. Each share
of Class B common stock is convertible into one share of Class A common stock at any time.
See Description of Capital Stock.

Use of proceeds We estimate that our net proceeds from this offering will be approximately $897.4 million
($1,033.0 million if the underwriters exercise in full their over-allotment option), based on the
initial public offering price of $29.00 per share. We intend to use these net proceeds to repay
approximately $350.0 million of intercompany indebtedness owed to EMC incurred to fund a
dividend to EMC, to purchase from EMC our new headquarter facilities for an amount equal to
the cost expended by EMC to date in constructing the facilities, which totaled approximately
$127.0 million as of June 30, 2007, and for working capital and other general corporate
purposes, including to finance our growth, develop new products, fund capital expenditures and
potential acquisitions. See Use of Proceeds.

Listing Our Class A common stock has been authorized for listing on the New York Stock Exchange.

Proposed symbol VMW

(1) EMC s ownership of our Class A and Class B common stock will represent approximately 87% of our total outstanding shares of common
stock and 98% of the combined voting power of our outstanding common stock following this offering. Subject to the closing of the sale of
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Class A common stock to Cisco by EMC, 6,000,000 shares will be held by Cisco.
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Unless otherwise stated, the number of shares of Class A and Class B common stock outstanding immediately after this offering is based upon
the offering of 33,000,000 shares of Class A common stock pursuant to this offering, 9,500,000 shares of Class A common stock to be acquired
by Intel Capital (as described above under Recent Developments ), 6,000,000 shares of Class A common stock to be acquired by Cisco from
EMC (as described under Recent Developments ), 120,000 shares of restricted Class A common stock held by our non-employee directors from
the exercise of options, 26,500,000 shares of Class A common stock and 300,000,000 shares of Class B common stock held by EMC and
excludes 79,880,000 shares of Class A common stock reserved for issuance under our 2007 Equity and Incentive Plan, including:

35,679,411 shares of Class A common stock issuable upon the exercise of stock option awards granted in June and July 2007 with an
exercise price of $23.00 per share, 365,740 shares of Class A common stock issuable upon the exercise of stock option awards granted
in July 2007 with an exercise price of $25.00 per share, 975,590 shares of Class A common stock issuable upon the exercise of stock
option awards granted in August 2007 with an exercise price of $29.00 per share and 537,676 shares of our Class A common stock
deliverable upon the vesting of restricted stock units;

6,731,619 shares of Class A common stock with a weighted average exercise price of $19.94 issuable upon the exercise of stock
option awards granted pursuant to the exchange offer; and

2,872,107 shares of Class A common stock deliverable upon the vesting of restricted stock units granted pursuant to the term of the
exchange offer.

Unless otherwise stated, all information in this prospectus assumes the underwriters do not exercise their over-allotment option.
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SUMMARY CONSOLIDATED FINANCIAL DATA

The following tables present our summary consolidated historical financial information. You should read this information together with the
consolidated financial statements and related notes and the information under Management s Discussion and Analysis of Financial Condition and
Results of Operations included elsewhere in this prospectus.

The data for the years ended December 31, 2006 and 2005 and the period from January 9, 2004 to December 31, 2004 have been derived from
our audited consolidated financial statements included elsewhere in this prospectus. The data for the three months ended March 31, 2007 and
2006 have been derived from our unaudited consolidated financial statements included elsewhere in this prospectus. We have prepared the
unaudited consolidated financial statements on the same basis as the audited consolidated financial statements and, in the opinion of
management, the statements reflect all adjustments, which include only normal recurring adjustments, necessary to present fairly the financial
information set forth in these statements. On January 8, 2004, all of our capital stock was purchased by EMC. The acquisition was accounted for
as a purchase; accordingly, our assets and liabilities were adjusted to their fair market values. Prior to the acquisition by EMC, our fiscal year
ended on January 31. In connection with the acquisition, our fiscal year end was changed to December 31 to conform to EMC s year end. The
data for the fiscal year ended January 31, 2003 was derived from the audited consolidated financial statements of our predecessor, which are not
included in this prospectus. The data for the period from February 1, 2003 to January 8, 2004 was derived from the unaudited consolidated
financial statements of our predecessor, which are not included in this prospectus. As a result of our acquisition by EMC and the resulting