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Item 2.01 Completion of Acquisition or Disposition of Assets.

On November 22, 2023, Broadcom Inc. (“Broadcom”) completed its acquisition of VMware, Inc. (“VMware”) pursuant to the Agreement and
Plan of Merger (the “Merger Agreement”), dated as of May 26, 2022, by and among Broadcom, VMware, Verona Holdco, Inc., a direct wholly owned
subsidiary of VMware (“Holdco”), Verona Merger Sub, Inc., a direct wholly owned subsidiary of Holdco (“Merger Sub 1), Barcelona Merger Sub 2, Inc.,
a direct wholly owned subsidiary of Broadcom (“Merger Sub 2”), and Barcelona Merger Sub 3, LLC, a direct wholly owned subsidiary of Broadcom
(“Merger Sub 3”). Pursuant to and subject to the terms and conditions of the Merger Agreement, (i) Merger Sub 1 merged with and into VMware (the “First
Merger”), with VMware continuing as the surviving corporation in the First Merger (the “Surviving Company”’) and becoming a wholly owned subsidiary
of Holdco; (ii) following the First Merger, the Surviving Company was converted from a Delaware corporation into a Delaware limited liability company
(the “Conversion”); (iii) following the Conversion, Merger Sub 2 merged with and into Holdco (the “Second Merger”), with Holdco continuing as the
surviving corporation in the Second Merger (the “Holdco Surviving Company”) and becoming a wholly owned subsidiary of Broadcom; and (iv) following
the Second Merger, the Holdco Surviving Company merged with and into Merger Sub 3, with Merger Sub 3 continuing as the surviving limited liability
company and as a wholly owned subsidiary of Broadcom (the “Third Merger” and together with the First Merger, the Conversion and the Second Merger,
the “Mergers”).

Each share of Class A common stock, par value $0.01 per share, of VMware (each, a “VMware Common Share”) issued and outstanding
immediately prior to the effective time of the Mergers (the “Effective Time”), other than VMware Common Shares owned or held in treasury by VMware
or owned by Merger Sub 2 or in the treasury of the Surviving Company (which were cancelled), any VMware Common Shares owned by any wholly
owned subsidiary of VMware, and any VMware Common Shares held by stockholders who properly exercised and perfected appraisal rights under
Delaware law, was indirectly converted into the right to receive, at the election of the holder of such VMware Common Share, and subject to proration in
accordance with the Merger Agreement as described below, one of the following forms of consideration (the “Merger Consideration”):

*  $142.50 in cash, without interest (the “Cash Consideration”) per VMware Common Share; or

*  0.25200 of a share of common stock, par value $0.001 per share, of Broadcom (each, a “Broadcom Common Share”) per VMware Common
Share (the “Stock Consideration”).

The Merger Consideration was subject to proration, such that the total number of VMware Common Shares entitled to receive the Cash
Consideration and the total number of VMware Common Shares entitled to receive the Stock Consideration were, in each case, equal to 50% of the
aggregate number of VMware Common Shares issued and outstanding immediately prior to the Effective Time. No fractional Broadcom Common Shares
were issued. The results of the Merger Consideration elections were reported in a press release issued by Broadcom and VMware on October 30, 2023.

As of the Effective Time, each VMware restricted stock unit award held by a non-employee member of the VMware Board of Directors and each
in-the-money VMware stock option vested and was converted into the right to receive, in respect of each underlying share (or in the case of a stock option.
each net option share, as calculated pursuant to the Merger Agreement), an amount equal to 50% of the Cash Consideration and a number of Broadcom
Common Shares equal to 50% of the Stock Consideration, without interest and less applicable tax withholding. Each outstanding VMware restricted stock
unit award not held by a non-employee member of the VMware Board of Directors and each outstanding VMware performance-based restricted stock unit
award was converted into a Broadcom restricted stock unit award based on an equity award exchange ratio calculated as the sum of (i) 50% of the Stock
Consideration and (ii) 50% of the Cash Consideration divided by the volume weighted average sale price of a Broadcom Common Share over the ten
consecutive trading days ending on the second to last trading day immediately preceding the Effective Time. With respect to performance-based restricted
stock unit awards, the level of achievement of the applicable performance goals was determined at the Effective Time in the manner described in the
Merger Agreement.
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Broadcom funded the Cash Consideration through a combination of cash on hand and borrowings under the Credit Agreement referred to below.

The foregoing summary of the Merger Agreement and the transactions contemplated thereby does not purport to be complete and is subject to, and
qualified in its entirety by, the full text of the Merger Agreement, which was filed as Exhibit 2.1 to Broadcom’s Current Report on Form 8-K filed with the
U.S. Securities and Exchange Commission (the “SEC”) on May 26, 2022 and which is incorporated herein by reference.

Item 2.03  Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

As previously reported, on August 15, 2023, Broadcom entered into a senior unsecured term loan credit agreement (the “Credit Agreement”). On
November 22, 2023, Broadcom borrowed the full $28,390,625,000 available under the Credit Agreement to fund the Cash Consideration, to provide
working capital to Broadcom and its subsidiaries, to refinance existing indebtedness of VMware and its subsidiaries and to pay related costs and expenses.

The description of the Credit Agreement is set forth under Item 1.01 in Broadcom’s Current Report on Form 8-K filed on August 16, 2023 (the
“Prior 8-K”), which description is incorporated herein by reference. In addition, the Credit Agreement was filed as Exhibit 10.1 to the Prior 8-K and is
incorporated herein by reference.

Item 8.01 Other Events.

On November 22, 2023, Broadcom issued a press release announcing the completion of its acquisition of VMware. A copy of the press release is
attached hereto as Exhibit 99.1 and is incorporated herein by reference.

Cautionary Statement Regarding Forward-Looking Statements

This Current Report on Form 8-K relates to a business combination transaction between Broadcom and VMware. This Current Report on Form 8-
K includes forward-looking statements within the meaning of Section 21E of the U.S. Securities Exchange Act of 1934, as amended, and Section 27A of
the U.S. Securities Act of 1933, as amended. These forward-looking statements include, but are not limited to, statements that relate to the expected future
business and financial performance, the anticipated benefits of the transaction, the anticipated impact of the transaction on the combined business, and the
expected amount and timing of the synergies from the transaction. These forward-looking statements are identified by words such as “will,” “expect,”
“believe,” “anticipate,” “estimate,” “should,” “intend,” “plan,” “potential,” “predict,” “project,” “aim,” and similar words or phrases. These forward-
looking statements are based on current expectations and beliefs of Broadcom management and current market trends and conditions.
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These forward-looking statements involve risks and uncertainties that are outside Broadcom’s control and may cause actual results to differ
materially from those contained in forward-looking statements, including, but not limited to: the effect of the transaction on our ability to maintain
relationships with customers, suppliers and other business partners or operating results and business; the ability to implement plans, achieve forecasts and
meet other expectations with respect to the business after the completion of the transaction and realize expected synergies; business disruption following
the transaction; difficulties in retaining and hiring key personnel and employees due to the transaction and business combination; the diversion of
management time on transaction-related issues; significant indebtedness, including indebtedness incurred in connection with the transaction, and the need
to generate sufficient cash flows to service and repay such debt; the disruption of current plans and operations; the outcome of legal proceedings related to
the transaction; the ability to successfully integrate VMware’s operations; cyber-attacks, information security and data privacy; global political and
economic conditions, including cyclicality in the semiconductor industry and in Broadcom’s other target markets, rising interest rates, the impact of
inflation and challenges in manufacturing and the global supply chain; the impact of public health crises, such as pandemics (including COVID-19) and
epidemics and any related company or government policies and actions to protect the health and safety of individuals or government policies or actions to
maintain the functioning of national or global economies and markets; and events and trends on a national, regional and global scale, including those of a
political, economic, business, competitive and regulatory nature.




For additional information about other factors that could cause actual results to differ materially from those described in the forward-looking
statements, please refer to Broadcom’s periodic reports and other filings with the SEC, including the risk factors identified in Broadcom’s most recent
Quarterly Reports on Form 10-Q and Annual Reports on Form 10-K. The forward-looking statements included in this Current Report on Form 8-K are
made only as of the date hereof. Broadcom does not undertake any obligation to update any forward-looking statements to reflect subsequent events or
circumstances, except as required by law.

Item 9.01 Financial Statements and Exhibits.

(a) Financial Statements of Businesses Acquired

Financial statements, to the extent required by this Item 9.01, will be filed by amendment to this Current Report on Form 8-K no later than 71 days
following the date that this Current Report on Form 8-K is required to be filed.

(b) Pro Forma Financial Information

Financial statements, to the extent required by this Item 9.01, will be filed by amendment to this Current Report on Form 8-K no later than 71 days
following the date that this Current Report on Form 8-K is required to be filed.

(d) Exhibits

Exhibit No. Description

2.1 Agreement and Plan of Merger, dated as of May 26, 2022, by and among Broadcom Inc., VMware, Inc., Verona Holdco, Inc., Verona
Merger Sub, Inc., Barcelona Merger Sub 2, Inc. and Barcelona Merger Sub 3, LLC (incorporated by reference to Exhibit 2.1 to
Broadcom Inc.’s Form 8-K filed on May 26, 2022).

10.1 Credit Agreement, dated as of August 15, 2023, among Broadcom, the lenders and other parties party thereto, and Bank of America,
N.A., as Administrative Agent (incorporated by reference to Exhibit 10.1 to Broadcom Inc.’s Form 8-K filed on August 16, 2023).

99.1 Press Release issued by Broadcom dated November 22, 2023.

104 Cover Page Interactive Data File (formatted as Inline XBRL).



https://www.sec.gov/Archives/edgar/data/1730168/000119312522161016/d525235dex21.htm
https://www.sec.gov/Archives/edgar/data/1730168/000114036123040084/brhc20057578_ex10-1.htm
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Date: November 22, 2023
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By:  /s/ Kirsten M. Spears

Name: Kirsten M. Spears
Title: Chief Financial Officer and Chief Accounting Officer




Exhibit 99.1
Broadcom Completes Acquisition of VMware

SAN JOSE, Calif., November 22, 2023 — Broadcom Inc. (NASDAQ: AVGO), a global technology leader that designs, develops, and supplies
semiconductor and infrastructure software solutions, today announced that it has completed its acquisition of VMware, Inc. VMware’s common stock will
now cease to be traded on the New York Stock Exchange (NYSE).

Hock Tan, President and Chief Executive Officer of Broadcom, said, “We are excited to welcome VMware to Broadcom and bring together our
engineering-first, innovation-centric teams as we take another important step forward in building the world’s leading infrastructure technology company.
With a shared focus on customer success, together we are well positioned to enable global enterprises to embrace private and hybrid cloud environments,
making them more secure and resilient. Broadcom has a long track record of investing in the businesses we acquire to drive sustainable growth, and that
will continue with VMware for the benefit of the stakeholders we serve.”

Broadcom’s focus moving forward is to enable enterprise customers to create and modernize their private and hybrid cloud environments. At the core,
Broadcom will invest in VMware Cloud Foundation, the software stack that serves as the foundation of private and hybrid clouds. Incremental to
Broadcom’s investment in VMware Cloud Foundation, VMware will offer a rich catalog of services to modernize and optimize cloud and edge
environments, including VMware Tanzu to help accelerate deployment of applications, as well as Application Networking (Load Balancing) and Advanced
Security services, and VMware Software-Defined Edge for Telco and enterprise edges.

VMware Stockholder Election Results

In connection with the acquisition of VMware, Broadcom previously announced the results of the merger consideration elections made by VMware
stockholders of record in its press release dated October 30, 2023.

About Broadcom

Broadcom Inc. (NASDAQ: AVGO) is a global technology leader that designs, develops, and supplies a broad range of semiconductor, enterprise software
and security solutions. Broadcom’s category-leading product portfolio serves critical markets including cloud, data center, networking, broadband, wireless,
storage, industrial, and enterprise software. Our solutions include service provider and enterprise networking and storage, mobile device and broadband
connectivity, mainframe, cybersecurity, and private and hybrid cloud infrastructure. Broadcom is a Delaware corporation headquartered in San Jose, CA.
For more information, go to www.broadcom.com.

Cautionary Statement Regarding Forward-Looking Statements

This communication relates to Broadcom’s acquisition of VMware and includes forward-looking statements within the meaning of Section 21E of the U.S.
Securities Exchange Act of 1934, as amended, and Section 27A of the U.S. Securities Act of 1933, as amended. These forward-looking statements include
but are not limited to statements that relate to our expected future business and financial performance, the anticipated benefits of the transaction, the
anticipated impact of the transaction on the combined business, and the expected synergies from the transaction. These forward-looking statements are
identified by words such as “will,” “expect,” “believe,” “anticipate,” “estimate,” “should,” “intend,” “plan,” “potential,” “predict,” “project,” “aim,” and
similar words or phrases. These forward-looking statements are based on current expectations and beliefs of Broadcom management and current market
trends and conditions.
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These forward-looking statements involve risks and uncertainties that are outside Broadcom’s control and may cause actual results to differ materially from
those contained in forward-looking statements, including but not limited to: our ability to maintain relationships with customers, suppliers and other
business partners; the effect of the transaction on our operating results and business; our ability to implement plans, achieve forecasts and meet other
expectations with respect to the combined business and realize expected synergies; unexpected costs, charges and expenses; our ability to successfully
integrate VMware’s operations; difficulties in retaining and hiring key personnel and employees due to the transaction and business combination; the
diversion of management time on integration; significant indebtedness, including indebtedness incurred in connection with the transaction, and the need to
generate sufficient cash flows to service and repay such debt; the disruption of current plans and operations; cyber-attacks, information security and data
privacy; global political and economic conditions, including cyclicality in the semiconductor industry and in our other target markets, rising interest rates,
the impact of inflation and challenges in manufacturing and the global supply chain; the impact of public health crises, such as pandemics (including
COVID-19) and epidemics and any related company or government policies and actions to protect the health and safety of individuals or government
policies or actions to maintain the functioning of national or global economies and markets; and events and trends on a national, regional and global scale,
including those of a political, economic, business, competitive and regulatory nature.

Our filings with the Securities and Exchange Commission, which you may obtain for free at its website at http://www.sec.gov, discuss some of the
important risk factors that may affect our business, results of operations and financial condition. Actual results may vary from the estimates provided. We
undertake no intent or obligation to publicly update or revise any of the estimates and other forward-looking statements made in this announcement,
whether as a result of new information, future events or otherwise, except as required by law.

Contacts:

Broadcom Inc.

Ji Yoo

Investor Relations

408-433-8000
investor.relations@broadcom.com

Joele Frank / Arielle Rothstein / Tim Ragones
Joele Frank, Wilkinson Brimmer Katcher

212-355-4449

(AVGO-Q)




