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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Form 10-K/A

(Amendment No. 1)

(Mark One)
ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT

OF 1934

For the fiscal year ended December 31, 2013

OR

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For transition period from to

Commission File Number 001-33622

VMWARE, INC.

(Exact name of registrant as specified in its chaefr)

Delaware 94-3292913
(State or other jurisdiction of (I.LR.S. Employer
Incorporation or organization) Identification Number)

3401 Hillview Avenue

Palo Alto, CA 94304
(Address of principal executive offices (Zip Code)

(650) 427-5000

(Registrant’s telephone number, including area code

Securities registered pursuant to Section 12(b) t¢fie Act:

Title of each clas Name of each exchange on which register
Class A Common Stock, par value $0.0 New York Stock Exchange

Securities registered pursuant to section 12(g) dfie Act:
None

Indicate by a check mark if the registrant is alxskebwn seasoned issuer, as defined in Rule 4@beoSecurities Act.  YedX] No O
Indicate by check mark if the registrant is notuieed to file reports pursuant to Section 13 orti®ecl5(d) of the Act. Yes[ No
Indicate by check mark whether the registrant ¢l filed all reports required to be filed by Secti8 or 15(d) of the Securities Exchange

of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirdilésuch reports), and (2) has been
subject to such filing requirements for the pastia@s. Yes[x] No O



Indicate by check mark whether the registrant ldsmstted electronically and posted on its corpo¥ab site, if any, every Interactive Data
File required to be submitted and posted pursuaRide 405 of Regulation S-T (§232.405 of this ¢bgpduring the preceding 12 months (or
for such shorter period that the registrant wasired to submit and post such files). Yé&d No O

Indicate by check mark if disclosure of delinquilers pursuant to Item 405 of Regulation S-K is oontained herein, and will not be
contained, to the best of registrant’s knowledgeléfinitive proxy or information statements incorgted by reference in Part 11l of this Form
10-K or any amendment to this Form 10-Kx]

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, m-accelerated filer, or a smaller reporting
company. See the definitions of “large accelerdited” “accelerated filer” and “smaller reportirmmpany” in Rule 12b-2 of the Exchange
Act.

Large accelerated fils Accelerated File O

Non-accelerated file [0 (Do not check if a smaller reporting compa Smaller reporting compar [
Indicate by check mark whether the registrantskell company (as defined in Rule 12b-2 of the BExgje Act). Yes[ No

At June 28, 2013, the aggregate market value ofdpistrant’s Class A common stock held by nonliaféis of the registrant (based
upon the closing sale price of such shares on #ve Xork Stock Exchange on June 28, 2013) was appeirly $5,373,015,482. Shares of
the registrant’s Class A common stock and ClaserBnaon stock held by each executive officer andctlireand by each entity or person,
other than investment companies, that, to the tragiss knowledge, owned 5% or more of the regigtsaoutstanding Class A common stock
as of June 28, 2013 have been excluded in thatEerslons may be deemed to be affiliates of thestregit. This determination of affiliate
status is not necessarily a conclusive determindipother purposes.

As of February 13, 2014, the number of shares ofraon stock, par value $0.01 per share, of the tragisoutstanding was 430,781,
of which 130,781,422 shares were Class A commarkstod 300,000,000 were Class B common stock.

DOCUMENTS INCORPORATED BY REFERENCE

Information required in response to Part Il of faat0-K (Items 10, 11, 12, 13 and 14) is herebyipomted by reference to portions of
the registrant’s Proxy Statement for the Annual fihgeof Stockholders to be held in 2014. The Pr8xgtement was filed by the registrant
with the Securities and Exchange Commission onlAgi 2014, within 120 days after the end of thgisant’s fiscal year ended
December 31, 2013.




Explanatory Note

This Amendment No. 1 on Form 10-K/A (“Amendment Nd) to the VMware, Inc. (“VMware”) Annual ReportAnnual Report”) on Form
10-K for the fiscal year ended December 31, 20848 {(Original Filing”),is being filed solely for the purposes of amendihdart II, Item 9A
to include Management’s Report on Internal Contrar Financial Reporting; and (ii) Part 1V, Item tthadd the references in subsection

(a) to documents included in the Original Filinglao include as exhibits the new certificationsuieed by Rule 13a-14(a) under the
Exchange Act.

As disclosed in Management’s Report on Internalt@bmover Financial Reporting provided in this Angement No. 1, management
performed and completed its assessment of VMwamassnal controls over financial reporting as ofc@mber 31, 2013 prior to the Original
Filing. The section was inadvertently omitted frém Original Filing due to administrative error.

In accordance with Rule 12b-15 under the U.S. SgesiExchange Act of 1934 (the “Exchange AcPjrt Il, Item 9A and Part IV, Item 15
the Original Filing have been amended and resiat#tkir entirety. This Amendment No. 1 does notachor otherwise update any other
information in the Original Filing. Accordingly, lnAmendment No. 1 should be read in conjunctiatt wie Original Filing.
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PART II
ITEM 9A. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

We carried out an evaluation required by the Exglahct, under the supervision and with the paréitign of our principal executive officer
and principal financial officer, of the effectivesseof the design and operation of our disclosurgrots and procedures, as defined in Rule
13a-15(e) of the Exchange Act, as of the end oftréod covered by this report. Based on this etaua, our principal executive officer and
principal financial officer concluded that, as bétend of the period covered by this report, oscldsure controls and procedures were
effective to provide reasonable assurance thatrimdtion required to be disclosed by us in the repihiat we file or submit under the
Exchange Act is recorded, processed, summarizedegatted within the time periods specified in Sexurities and Exchange Commisssn
rules and forms and to provide reasonable assutaatsuch information is accumulated and commueétto our management, including
principal executive officer and principal financificer, as appropriate to allow timely decisiorgarding required disclosures.

Management’s Report on Internal Control over Finangal Reporting

Management is responsible for establishing and taiaing adequate internal control over financigading, as defined in Rule 13a-15(f) of
the Exchange Act. Management has assessed théwffexss of our internal control over financialoging as of December 31, 2013 based
on criteria established in Internal Control - Intg@d Framework (1992) issued by the CommitteepohSoring Organizations of the
Treadway Commission. As a result of this assessmeamiagement concluded that, as of December 3B, @it internal control over
financial reporting was effective in providing reaable assurance regarding the reliability of fmahreporting and the preparation of
financial statements for external purposes in ataace with generally accepted accounting principiee effectiveness of our internal con
over financial reporting as of December 31, 2018 been audited by PricewaterhouseCoopers, LLmdepéendent registered public
accounting firm, as stated in their report whicpegrs in Item 8 of this Annual Report on Form 10-K.

Changes in Internal Controls Over Financial Reporthg

There were no changes in our internal control éwancial reporting during the most recent fiscahger ended December 31, 2013 that
materially affected, or are reasonably likely tatenally affect, our internal control over finantiaporting.

Limitations on Controls

Our disclosure controls and procedures and intexorairol over financial reporting are designed tovide reasonable assurance of achieving
their objectives as specified above. Our managenresttiding our principal executive officer andnmipal financial officer, conducted an
evaluation of the effectiveness of our internaltoorover financial reporting based on the framéwiorinternal Control—Integrated
Framework (1992) issued by the Committee of Spangddrganizations of the Treadway Commission. Mamagnt does not expect,
however, that our disclosure controls and procedareur internal control over financial reportindl prevent or detect all errors and fraud.
Any control system, no matter how well designed apeérated, is based upon certain assumptions anprogide only reasonable, not
absolute, assurance that its objectives will be Fgtther, no evaluation of controls can providedbte assurance that misstatements due to
error or fraud will not occur or that all contrgbues and instances of fraud, if any, within thenGany have been detected.
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PART IV

ITEM 15.  EXHIBITS, FINANCIAL STATEMENT SCHEDULES
(a) Documents filed as part of the Annual Rep
1. Financial statemen
The financial statements listed in the Index to €&didated Financial Statements on page 56 of thgir@at Filing are filed as part
of the Annual Report (refer to Iltem 8. Financiat®ments and Supplementary Data on page 56 ofriga& Filing) and are
incorporated by reference herein
2.  Financial statement sched
Schedule [I—Valuation and Qualifying Accounts piaed on page 98 of the Original Filing is incorpethby reference herein.
All other schedules have been omitted from the AhiReport because the required information is metlin the consolidated
financial statements or the notes thereto, or isapplicable or required.
3. Exhibits
See (b) below.

(b) The exhibits listed on the Index to Exhibits belake incorporated by reference or filed or furnishecewith in response to this Ite

(c) Other Financial Dat

None
Incorporated by Reference

Exhibit Filed Form/

Number Exhibit Description Herewith File No. Date
3.1 Amended and Restated Certificate of Incorpora S-1/A-2 7/9/200°
3.2 Amended and Restated Byla 8-K 3/8/201:
4.1 Form of specimen common stock certific S-1/A-4  7/27/200°

10.1 Form of Master Transaction Agreement between VMwiare and EMC Corporatio S-1/A-2 7/9/200°
10.2 Form of Administrative Services Agreement betwedm¥are, Inc. and EMC

Corporation S-1/A-2 7/9/200°
10.3 Form of Tax Sharing Agreement between VMware, &mdd EMC Corporatio S-1/A-2 7/9/200°
10.4 Form of Intellectual Property Agreement between Vévley Inc. and EMC Corporatic S-1/A-1  6/11/200°
10.5 Form of Employee Benefits Agreement between VMwhre, and EMC Corporatio S-1/A-2 7/9/200°
10.6 Form of Real Estate License Agreement between VMwlac. and EMC Corporatic S-1/A-2 7/9/200°
10.7+ Form of Indemnification Agreement for directors ancekcutive officer: S-1/A-1  6/11/200°
10.8+ 2007 Equity and Incentive Plan, as amended andtegsMay 29, 201 S-8  6/20/201:
10.9 Amended and Restated Promissory Note between VMwareand EMC Corporation

dated June 11, 20: 16-Q 8/3/201:
10.10 Form of Insurance Matters Agreement between VMwiaie@,and EMC Corporatio S-1/A-2 7/9/200°
10.11- Form of Option Agreement, as amended June 13, 1¢-Q 8/2/201:
10.12-  Form of Restricted Stock Unit Agreement, as ameride 13, 201 1C¢-Q 8/2/201:
10.13 2007 Employee Stock Purchase Plan, as amendecstatiad November 14, 20 X**
10.14 Form of Early Exercise Option Agreeme S-1/A-2  7/27/200°



Exhibit
Number

10.17+

10.18+
10.19

10.20+
10.21

10.22

10.23

10.24+

10.25+
10.26+
10.27+

10.28+
21.1
23.1
31.1

31.2

32.1

32.2

101.INS
101.SCF
101.CAL
101.DEF
101.LAB
101.PRE

Exhibit Description

Letter Agreement between VMware, Inc. and PatriekstBger dated September 14,
2012

Letter Agreement between VMware, Inc. and Dawn Briéted September 16, 20

First Amendment to Tax Sharing Agreement betweenwiké, Inc. and EMC
Corporation effective as of January 1, 2

Executive Bonus Program, as amended and restatgalsfti4, 201:

Agreement of Purchase and Sale Agreement betweelmeRRalo Alto LLC and
VMware, Inc. dated March 16, 20:

Amended and Restated Ground Lease between VMwareand the Board of
Trustees of the Leland Stanford Junior Universied June 13, 2011 (3431 Hillview
Campus,

Ground Lease between 3401 Hillview LLC. and ther8az Trustees of the Leland
Stanford Junior University dated as of Februargdn6,

Letter Agreement between VMware, Inc. and Jona@laadwick dated October 12,
2012

Form of Performance Stock Unit Agreement, as ameéAdegust 14, 201
Non-Qualified Deferred Compensation Plan, effectivefatanuary 1, 201

Non-Qualified Deferred Compensation Plan Adoption Agnent, effective as of
January 1, 201

Letter Agreement between VMware, Inc. and Sanjagniéa dated July 18, 20:
List of subsidiarie!
Consent of PricewaterhouseCoopers |

Certification of Principal Executive Officer regaif by Rule 13a-14(a) or Rule 15d-14
(a) of the Securities Exchange Act of 1934, as tatbpursuant to Section 302 of the
Sarbane-Oxley Act of 2002

Certification of Principal Financial Officer reqait by Rule 13a-14(a) or Rule 15d-14
(a) of the Securities Exchange Act of 1934, as ttbpursuant to Section 302 of the
Sarbane-Oxley Act of 2002

Certification of Chief Executive Officer pursuant18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the Sart-Oxley Act of 2002

Certification of Chief Financial Officer pursuant18 U.S.C. Section 1350, as adoj
pursuant to Section 906 of the Sarbi-Oxley Act of 2002

XBRL Instance Documer

XBRL Taxonomy Extension Schen

XBRL Taxonomy Extension Calculation Linkba
XBRL Taxonomy Extension Definition Linkbat
XBRL Taxonomy Extension Label Linkba
XBRL Taxonomy Extension Presentation Linkb.

+  Management contract or compensatory plan or arraagt
**  Previously filed as lik-numbered exhibit to Original Filing and incorpoictey reference here
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Incorporated by Reference

Filed Form/
Herewith File No. Date

106-K 2/27/201.
106-K 3/1/201(
16-Q 5/4/201:
16-Q 11/7/201:
16-Q 8/3/201:
16-Q 8/3/201:
16-Q 8/3/201:
10-K 2/27/201.
16-Q 11/7/201:

X**

X**

X**

X**

X**

X

X

X**

X**

X**

X**

X**

X**

X**

X**



SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{the Securities Exchange Act of 1934, the regigthas duly caused this
Amendment No. 1 to be signed on its behalf by thdeusigned, thereunto duly authorized.

VMWARE, INC.

Dated: April 18, 2014 By: /s/ Jonathan Chadwick

Chief Financial Officer
and Executive Vice President
(Principal Financial Officer)



Exhibit 31.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Patrick P. Gelsinger, certify that:

1.
2.

I have reviewed this Amendment No. 1 on Forr-K/A to the annual report on Form-K of VMware, Inc.;

Based on my knowledge, this report does notaiominy untrue statement of a material fact or dondtate a material fact necessary to
make the statements made, in light of the circuntets.under which such statements were made, nigadisg with respect to the
period covered by this repo

Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant’s other certifying officer(s) anare responsible for establishing and maintaimisglosure controls and procedures (as
defined in Exchange Act Rules13a-15(e) and 15d)15¢&d internal control over financial reporting @efined in Exchange Act Rules
13z15(f) and 15-15(f)) for the registrant and hav

a. Designed such disclosure controls and procedaresused such disclosure controls and procedaoites designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pnegzh

b. Designed such internal control over financial réipgr or caused such internal control over finahe@aorting to be designed un
our supervision, to provide reasonable assurargadang the reliability of financial reporting atfie preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

c. Evaluated the effectiveness of the registradisslosure controls and procedures and presentéisineport our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such
evaluation; an

d. Disclosed in this report any change in the tegig's internal control over financial reportirtgat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tlas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

The registrant’s other certifying officer(s) anldave disclosed, based on our most recent evafuat internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a. All significant deficiencies and material weagses in the design or operation of internal cordvel financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpahcial information; an

b.  Any fraud, whether or not material, that invaveanagement or other employees who have a signifiole in the registrant’s
internal control over financial reportin

Dated: April 18, 2014 By: /s/ Patrick P. Gelsinger

Patrick P. Gelsinger
Chief Executive Officer
(Principal Executive Officer)



Exhibit 31.2

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Jonathan C. Chadwick, certify that:

1.
2.

I have reviewed this Amendment No. 1 on Forr-K/A to the annual report on Form-K of VMware, Inc.;

Based on my knowledge, this report does notaiominy untrue statement of a material fact or dondtate a material fact necessary to
make the statements made, in light of the circuntets.under which such statements were made, nigadisg with respect to the
period covered by this repo

Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant’s other certifying officer(s) anare responsible for establishing and maintaimisglosure controls and procedures (as
defined in Exchange Act Rules13a-15(e) and 15d)15¢&d internal control over financial reporting @efined in Exchange Act Rules
13z15(f) and 15-15(f)) for the registrant and hav

a. Designed such disclosure controls and procedaresused such disclosure controls and procedaoites designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pnegzh

b. Designed such internal control over financial réipgr or caused such internal control over finahe@aorting to be designed un
our supervision, to provide reasonable assurargadang the reliability of financial reporting atfie preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

c. Evaluated the effectiveness of the registradisslosure controls and procedures and presentéisineport our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such
evaluation; an

d. Disclosed in this report any change in the tegig's internal control over financial reportirtgat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tlas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

The registrant’s other certifying officer(s) anldave disclosed, based on our most recent evafuat internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a. All significant deficiencies and material weagses in the design or operation of internal cordvel financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpahcial information; an

b.  Any fraud, whether or not material, that invaveanagement or other employees who have a signifiole in the registrant’s
internal control over financial reportin

Dated: April 18, 2014 By: /s/ Jonathan C. Chadwick

Jonathan C. Chadwick
Chief Financial Officer and Executive Vice Presideh
(Principal Financial Officer)



