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CALCULATION OF REGISTRATION FEE
 
 



Title of Securities
to be Registered  

Amount
to be

Registered(1)  

Proposed
Maximum

Offering Price
Per Share  

Proposed
Maximum
Aggregate

Offering Price  
Amount of

Registration Fee
Shares of common stock, par value $0.001 per share, of Broadcom

Inc., a Delaware corporation:         
Outstanding restricted stock units and restricted stock awards

under the CA 2011 Plan, as amended and restated as of
November 5, 2018 (the “CA 2011 Plan”)  1,268,503(2)  $216.28(3)  $274,351,829  $33,251.44

Avago Technologies Limited 2009 Equity Incentive Award Plan
(the “Avago 2009 Plan”)  6,000,000  $216.28(3)  $1,297,680,000  $157,278.82

Broadcom Corporation 2012 Stock Incentive Plan (the “Broadcom
2012 Plan”)  12,195,965  $216.28(3)  $2,637,743,310  $319,694.49

Total  19,464,468    $4,209,775,139  $510,224.75
 

 

(1) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement shall also cover any
additional securities that may from time to time be offered or issued to prevent dilution from share dividends, share splits, recapitalizations or
similar transactions.

(2) Represents (a) 398,995 shares of common stock, par value $0.001 per share of the Registrant (“Shares”) issuable pursuant to restricted stock units
under the CA 2011 Plan and (b) 869,508 Shares subject to restricted stock awards under the CA 2011 Plan.

(3) Estimated solely for the purpose of calculating the registration fee pursuant to Rules 457(c) and 457(h) of the Securities Act, and based upon the
average of the high and low prices of the Registrant’s common stock as reported on the Nasdaq Global Select Market on October 30, 2018 of
$216.28.

   



EXPLANATORY NOTE

On July 11, 2018, Broadcom Inc. (“Broadcom” or the “Registrant”), Collie Acquisition Corp. (“Merger Sub”) and CA, Inc. (“CA”) entered into an
Agreement and Plan of Merger (the “Merger Agreement”). Pursuant to the Merger Agreement, at the Effective Time (as defined in the Merger
Agreement), Merger Sub was merged with and into CA, with CA continuing after the Merger as the surviving corporation and a wholly owned
subsidiary of the Registrant. Pursuant to the Merger Agreement, at the Effective Time, among other things, the Registrant assumed the CA, Inc. 2011
Incentive Plan, as amended and restated as of November 5, 2018 (the “Assumed Plan”) and certain restricted stock unit awards, performance share unit
awards and restricted stock awards granted under the Assumed Plan (the “Assumed Awards”). The Assumed Awards are subject to the same terms and
conditions that were applicable to them under the Assumed Plan, except that (i) the Assumed Awards relate to shares of common stock of the Registrant,
(ii) the number of shares of common stock of the Registrant subject to the Assumed Awards was the result of an adjustment based upon an Equity Award
Exchange Ratio (as defined in the Merger Agreement) and (iii) the performance share unit awards were converted into adjusted restricted stock unit
awards, which are no longer subject to any performance based vesting conditions. The aggregate number of shares of common stock of the Registrant to
be subject to such Assumed Awards will be 1,268,503. The Registrant is filing this Registration Statement to register such shares under the Securities
Act.

In addition to the shares of common stock being registered under the Assumed Plan, the Registrant is hereby registering an additional (i)
6,000,000 shares of common stock under the Avago Technologies Limited 2009 Equity Incentive Award Plan (the “Avago 2009 Plan”), which are
currently available for issuance under the Avago 2009 Plan due to an automatic annual increase provision in the Avago 2009 Plan, and (ii) 12,195,965
shares of common stock under the Broadcom 2012 Stock Incentive Plan (the “Broadcom 2012 Plan”), which will be available for issuance under the
Broadcom 2012 Plan on January 1, 2019 due to an automatic annual increase provision in the Broadcom 2012 Plan.



PART I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

The documents containing information specified in Part I will be delivered in accordance with Form S-8 and Rule 428(b) under the
Securities Exchange Act of 1934, as amended (the “Exchange Act”). Such documents are not required to be, and are not, filed with the SEC, either as
part of this Registration Statement or as prospectuses or prospectus supplements pursuant to Rule 424 under the Securities Act. These documents, and
the documents incorporated by reference in this Registration Statement pursuant to item 3 of Part II of this Form S-8, taken together, constitute a
prospectus that meets the requirements of Section 10(a) of the Exchange Act.

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

In this Registration Statement, Broadcom Inc. is sometimes referred to as “Registrant,” “we,” “us” or “our.”

Registration of Additional Securities

By a registration statement on Form S-8 filed with the SEC on February 2, 2016, File No. 333-209331 (the “February 2016 Registration
Statement”), Broadcom Limited, the Registrant’s predecessor, registered an aggregate of 32,761,012 ordinary shares, no par value, of Broadcom Limited
(“Ordinary Shares”) issuable under the Avago 2009 Plan and 79,306,533 Ordinary Shares issuable under the Broadcom 2012 Plan. The February 2016
Registration Statement also registered an aggregate of 641,508 Ordinary Shares issuable under the Amended and Restated Equity Incentive Plan for
Executive Employees of Avago Technologies Limited and Subsidiaries (the “Executive Plan”) and the Amended and Restated Equity Incentive Plan for
Senior Management Employees of Avago Technologies Limited and Subsidiaries (the “Senior Management Plan,” and together with the Executive Plan,
the “Prior Plans”), which shares become available for issuance under the Avago 2009 Plan to the extent awards under the Prior Plans were forfeited or
lapsed unexercised and the underlying Ordinary Shares were not issued under the Prior Plans. In addition, by a registration statement on Form S-8 filed
with the SEC on December 23, 2016, File No. 333-215291 (the “December 2016 Registration Statement”), Broadcom Limited registered an additional
6,000,000 Ordinary Shares issuable under the Avago 2009 Plan and 12,195,965 Ordinary Shares issuable under the Broadcom 2012 Plan. By a
registration statement on Form S-8 filed with the SEC on November 17, 2017, File No. 333-221654 (the “November 2017 Registration Statement”),
Broadcom Limited registered an additional 6,000,000 Ordinary Shares issuable under the Avago 2009 Plan and 12,195,965 Ordinary Shares issuable
under the Broadcom 2012 Plan. The February 2016 Registration Statement, the December 2016 Registration Statement and the November 2017
Registration Statement, each as amended, are referred to as the “Prior Registration Statements”). In connection with the Registrant’s redomiciliation
from the Republic of Singapore to Delaware, the Registrant assumed Broadcom Limited’s obligations in connection with awards granted under
Broadcom Limited’s incentive plans and other similar employee awards and amended such plans and awards as necessary to provide for the issuance of
shares of the Registrant’s common stock rather than Ordinary Shares. On April 4, 2018, the Registrant filed post-effective amendments to each of the
Prior Registration Statements, pursuant to which the Registrant expressly adopted each of the Prior Registration Statements as its own for purposes of
the Securities Act and Exchange Act. The Prior Registration Statements are currently effective.

The Registrant is hereby registering an additional (i) 6,000,000 shares of common stock under the Avago 2009 Plan, which are currently
available for issuance under the Avago 2009 Plan due to an automatic annual increase provision in the Avago 2009 Plan, and (ii) 12,195,965 shares of
common stock under the Broadcom 2012 Plan, which will become available for issuance under the Broadcom 2012 Plan on January 1, 2019 due to an
automatic annual increase provision in the Broadcom 2012 Plan.

Pursuant to Instruction E of Form S-8, the contents of the Prior Registration Statements are incorporated by reference in this Registration
Statement on Form S-8.

 
Item 3. Incorporation of Documents by Reference.

The SEC allows us to “incorporate by reference” the information we file with them, which means that we can disclose important
information to you by referring you to those documents. The information incorporated by reference is considered to be part of this Registration
Statement, and later information filed with the SEC will update and supersede this information. We hereby incorporate by reference into this
Registration Statement the following documents previously filed with the SEC (only to the extent “filed” and not “furnished” in accordance with SEC
rules):
 

 (a) Annual Report of Broadcom Limited and Broadcom Cayman L.P. on Form 10-K for the fiscal year ended October 29, 2017, filed with the
SEC on December 21, 2017;

 

 (b) Quarterly Report of Broadcom Limited and Broadcom Cayman L.P. on Form 10-Q for the quarterly period ended February 4, 2018, filed
with the SEC on March 15, 2018;



 (c) Quarterly Report of Broadcom Inc. on Form 10-Q for the quarterly period ended May 6, 2018, filed with the SEC on June 14, 2018;
 

 (d) Quarterly Report of Broadcom Inc. on Form 10-Q for the quarterly period ended August 5, 2018, filed with the SEC on September 13, 2018;
 

 
(e) Broadcom Limited’s and Broadcom Cayman L.P.’s Current Reports on Form 8-K filed with the SEC on November 2, 2017, November 6,

2017, November 17, 2017, December 6, 2017, January 31, 2018, February 5, 2018, February 9, 2018, February 12, 2018, February 15, 2018,
March 14, 2018, March 15, 2018, March 23, 2018, and April 4, 2018;

 

 
(f) Broadcom Inc.’s Current Reports on Form 8-K filed with the SEC on March 23, 2018, March 26, 2018, April 4, 2018, April 9, 2018,

April 12, 2018, April 30, 2018, June 7, 2018, July 12, 2018, August 24, 2018, September 6, 2018, September 7, 2018, October 12, 2018 and
November 5, 2018; and

 

 
(g) The description of Broadcom Inc.’s common stock which is contained in Broadcom Inc.’s Current Report on Form 8-K filed on April 4,

2018 pursuant to Rule 12g-3(a) promulgated under the Exchange Act, including any amendment or report filed for the purpose of updating
such description.

All documents that the Registrant subsequently files pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act prior to the filing of a
post-effective amendment to this Registration Statement which indicates that all securities offered have been sold or which deregisters all of such
securities then remaining unsold, shall be deemed to be incorporated by reference in this Registration Statement and to be a part hereof from the date of
the filing of such documents; except as to any portion of any future annual or quarterly report to stockholders or document or current report furnished
under current Item 2.02 or 7.01 of Form 8-K or related exhibits furnished pursuant to Item 9.01 of Form 8-K that is deemed to be furnished and not filed
under such provisions.

Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or
superseded to the extent that a statement contained herein or in any other subsequently filed document which also is or is deemed to be incorporated by
reference herein modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as so modified or
superseded, to constitute a part of this Registration Statement.

 
Item 4. Description of Securities.

Not applicable.

 
Item 5. Interests of Named Experts and Counsel.

Not applicable.

 
Item 6. Indemnification of Directors and Officers.

Under Section 145 of the General Corporation Law of the State of Delaware (the “DGCL”), a corporation may indemnify any person who
was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding (other than an action by or in the
right of the corporation) by reason of the fact that the person is or was a director, officer, employee or agent of the corporation (or is or was serving at
the request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise) against
expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by the person if he or she acted
in good faith and in a manner he or she reasonably believed to be in or not opposed to the best interests of the corporation and, with respect to any
criminal action or proceeding, had no reasonable cause to believe his or her conduct was unlawful. In the case of an action brought by or in the right of a
corporation, the corporation may indemnify any person who was or is a party or is threatened to be made a party to any such threatened, pending or
completed action by reason of the fact that the person is or was a director, officer, employee or agent of the corporation (or is or was serving at the
request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise) only
against expenses (including attorneys’ fees) actually and reasonably incurred by him or her in connection with the defense or settlement of such action if
he or she acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the best interests of the corporation, except that no
indemnification may be made in respect of any claim, issue or matter as to which such person shall have been adjudged to be liable to the corporation
unless and only to the extent the appropriate court finds that, in view of all the circumstances of the case, such person is fairly and reasonably entitled to
indemnity for such expenses as the court shall deem proper.

The amended and restated certificate of incorporation of the Registrant (the “Certificate of Incorporation”) provides that its directors and
officers will be indemnified by the Registrant to the fullest extent authorized by Delaware law as it now exists or may in the future be amended, against
all expenses, liabilities and loss incurred in connection with their service as a director or officer on behalf of the corporation.



As permitted by Section 102(b)(7) of the DGCL, the Certificate of Incorporation provides that a director of the Registrant shall not be
personally liable to the Registrant or its stockholders for monetary damages for breach of fiduciary duty as a director, except for such liability as is
expressly not subject to limitation under the DGCL, as the same exists or may hereafter be amended to further limit or eliminate such liability.

The Registrant has also entered into certain indemnification agreements with its directors and officers. The indemnification agreements
provide the Registrant’s directors and officers with further indemnification, to the maximum extent permitted by the DGCL.

As permitted by Section 145(g) of the DGCL, the Registrant also maintains a directors’ and officers’ insurance policy which insures the
directors and officers of the Registrant against liability asserted against such persons in such capacity whether or not such directors or officers have the
right to indemnification pursuant to the Certificate of Incorporation, the amended and restated bylaws of the Registrant or otherwise.

 
Item 7. Exemption from Registration Claimed.

Not Applicable.

 
Item 8. Exhibits.

See Index to Exhibits herein.

 
Item 9. Undertakings.

The Registrant hereby undertakes:

(a) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:

(i) To include any prospectus required by section 10(a)(3) of the Securities Act;

(ii) To reflect in the prospectus any facts or events arising after the effective date of this Registration Statement (or the most recent
post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the
Registration Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities
offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more
than 20 percent change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective Registration
Statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in this Registration
Statement or any material change to such information in the Registration Statement;

Provided, however, that paragraphs (a)(i) and (a)(ii) do not apply if this Registration Statement is on Form S-8 and the information
required to be included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the SEC by the Registrant
pursuant to Section 13 or 15(d) of the Exchange Act that are incorporated by reference in this Registration Statement.

(b) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a
new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.

(c) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

The Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the Registrant’s
annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual
report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the Registration Statement shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.



Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of
the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the SEC such indemnification is
against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such
liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the
successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being
registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final
adjudication of such issue.

EXHIBIT INDEX
 
EXHIBIT   

  4.1   CA, Inc. 2011 Incentive Plan, as amended and restated as of November 5, 2018

  4.2
  

Avago Technologies Limited 2009 Equity Incentive Award Plan (incorporated by reference to Exhibit 10.18 to Amendment No.  5 to
Avago Technologies Limited’s Registration Statement on Form S-1 (File No. 333-153127) filed on July 27, 2009)

  4.3
  

Broadcom Corporation 2012 Stock Incentive Plan (incorporated by reference to Exhibit 10.20 to Broadcom Corporation’s Annual
Report on Form 10-K (File No. 000-23993) filed on January 29, 2015)

  4.4
  

Amendment to Broadcom Corporation 2012 Stock Incentive Plan (incorporated by reference to Exhibit 10.49 to Broadcom Limited’s
Annual Report on Form 10-K (File No. 001-37690) filed on December 23, 2016)

  5.1   Opinion of Wachtell, Lipton, Rosen & Katz

23.1   Consent of Wachtell, Lipton, Rosen & Katz (included in Exhibit 5.1)

23.2   Consent of PricewaterhouseCoopers LLP, Independent Registered Public Accounting Firm

24.1   Power of Attorney (included in the signature page to this Registration Statement)
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http://www.sec.gov/Archives/edgar/data/1054374/000105437415000012/a20141231-10k_ex1020.htm
http://www.sec.gov/Archives/edgar/data/1649338/000164933816000151/ex1049amendmentto2012plan.htm


SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe that it
meets all of the requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned,
thereunto duly authorized, in the City of San Jose, State of California, on this 5th day of November 2018.
 

BROADCOM INC.

By:  /s/ Thomas H. Krause, Jr.

 
Thomas H. Krause, Jr.
Chief Financial Officer

SIGNATURES AND POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below does hereby constitute and appoint
Hock E. Tan, Thomas H. Krause, Jr. and Mark Brazeal, and each of them, with full power of substitution and full power to act without the others, his or
her true and lawful attorney-in-fact and agent to act for him or her in his or her name, place and stead, in any and all capacities, to sign any and all
amendments (including post-effective amendments) to this Registration Statement, and to file this Registration Statement, with all exhibits thereto, and
other documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of
them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in order to effectuate the same as fully,
to all intents and purposes, as they or he or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or
any of them, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the following
persons in the capacities and on the date indicated.
 

Signature   Title  Date

/s/ Hock E. Tan   
President and Chief Executive Officer and Director
(Principal Executive Officer)  

November 5, 2018

Hock E. Tan    

/s/ Thomas H. Krause, Jr.   
Chief Financial Officer
(Principal Financial Officer)  

November 5, 2018

Thomas H. Krause, Jr.    

/s/ Kirsten Spears   
Corporate Controller
(Principal Accounting Officer)  

November 5, 2018

Kirsten Spears    

/s/ James V. Diller   Chairman of the Board of Directors  November 5, 2018
James V. Diller    

/s/ Gayla J. Delly   Director  November 5, 2018
Gayla J. Delly    

/s/ Lewis C. Eggebrecht   Director  November 5, 2018
Lewis C. Eggebrecht    

/s/ Eddy W. Hartenstein   Director  November 5, 2018
Eddy W. Hartenstein    

/s/ Check Kian Low   Director  November 5, 2018
Check Kian Low    

/s/ Donald Macleod   Director  November 5, 2018
Donald Macleod    

/s/ Peter J. Marks   Director  November 5, 2018
Peter J. Marks    

/s/ Henry Samueli   Director  November 5, 2018
Henry Samueli    



Exhibit 4.1

CA, INC.
2011 INCENTIVE PLAN

Effective as of August 3, 2011, as amended and restated as of November 5, 2018

ARTICLE I.

ESTABLISHMENT AND PURPOSE

1.1    Purpose. The purpose of this CA, Inc. 2011 Incentive Plan (the “Plan”) is to enable Broadcom Inc. or any successor thereto (the
“Company”) to achieve superior financial performance, as reflected in the performance of its Common Stock and other key financial or operating
indicators by (i) providing incentives and rewards to certain Employees and Consultants who are in a position to contribute to the success and long-term
objectives of the Company, (ii) aiding in the recruitment and retention of Employees and (iii) providing Employees and Consultants an opportunity to
acquire or expand equity interests in the Company, thus aligning the interests of such Employees and Consultants with those of the Company’s
shareholders. Towards these objectives, the Plan provides for the grant of Annual Performance Bonuses, Stock Options, Restricted Stock and Other
Equity-Based Awards.

1.2    Effective Date; Shareholder Approval; Amendment. The Plan is effective as of August 3, 2011 (the “Effective Date”). On July 11, 2018 (the
“Merger Agreement Signing Date”), CA, Inc. entered into an Agreement and Plan of Merger (the “Merger Agreement”) with the Company, and Collie
Acquisition Corp., a Delaware corporation and a wholly owned subsidiary of the Company, pursuant to which, CA, Inc. became become a wholly
owned subsidiary of the Company upon the completion of the transactions contemplated by the Merger Agreement (the “Merger Effective Time”).

ARTICLE II.

DEFINITIONS

For purposes of the Plan, the following terms shall have the following meanings, unless another definition is clearly indicated by particular usage
and context:

2.1    “Annual Performance Bonus” means an Award described in Section 4.4 of the Plan.

2.2    “Award” means any form of incentive or performance award granted under the Plan, whether singly or in combination, to a Participant
pursuant to such terms, conditions, restrictions and/or limitations (if any) as the Committee may establish and as set forth in the applicable Award
Agreement. Awards granted under the Plan may consist of:

(a)    “Annual Performance Bonuses” awarded pursuant to Section 4.4;

(b)    “Long-Term Performance Bonuses” awarded pursuant to Section 4.5;

(c)    “Restricted Stock” awarded pursuant to Section 4.6;

(d)    “Stock Options” awarded pursuant to Section 4.7; and

(e)    “Other Equity-Based Awards” awarded pursuant to Section 4.8.

2.3    “Award Agreement” means the document issued, either in writing or by electronic means, by the Company to a Participant evidencing the
grant of an Award.



2.4    “Board” means the Board of Directors of the Company.

2.5    “Cause” means (a) if the Participant has an effective employment agreement with the Company or any of its Subsidiaries, or participates in
CA, Inc.’s Change in Control Severance Policy (the “CIC Severance Policy”), in each case, immediately prior to the Merger Effective Time, the
definition used in such employment agreement or in the CIC Severance Policy as in effect on the Merger Effective Time, and if there are “cause”
definitions in both such employment agreement and the CIC Severance Policy, the definition in the CIC Severance Policy shall control or (b) if the
Participant does not have an effective employment agreement and does not participate in the CIC Severance Policy, in either case, immediately prior to
the Merger Effective Time, termination for misconduct, poor performance, or violation of any Company policy or procedure. By way of example, for
purposes of clause (b), termination for Cause includes, but is not limited to: (1) dishonesty, including theft; (2) insubordination; (3) job abandonment;
(4) willful refusal to perform the employee’s job; (5) violation of the terms of the Company’s Employment and Confidentiality Agreement; (6) violation
of the Company’s policies on discrimination, unlawful harassment or substance abuse; (7) violation of the Company’s Work Rules, (8) violation of the
Company’s Workplace Violence Policy; or (9) excessive absenteeism.

2.6    “Change in Control” means the occurrence of any of the following events:

(a)    individuals who, on the Effective Date of the Plan, constitute the Board (the “Incumbent Directors”) cease for any reason to constitute
at least a majority of the Board, provided that any person becoming a director subsequent to the Effective Date of the Plan whose election or nomination
for election was approved by a vote of a majority of the Incumbent Directors then on the Board (either by a specific vote or by approval of the proxy
statement of the Company in which such person is named as a nominee for director, without written objection to such nomination) shall be an Incumbent
Director; provided, however, that no individual initially elected or nominated as a director of the Company as a result of an actual or threatened election
contest with respect to directors or as a result of any other actual or threatened solicitation of proxies or consents by or on behalf of any person other
than the Board shall be deemed to be an Incumbent Director until the second anniversary of such election;

(b)    any “person” (as such term is defined in Section 3(a)(9) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”) and
as used in Sections 13(d)(3) and 14(d)(2) of the Exchange Act) is or becomes a “beneficial owner” (as defined in Rule 13d-3 under the Exchange Act),
directly or indirectly, of securities of the Company representing 35% or more of the combined voting power of the Company’s then outstanding
securities eligible to vote generally in the election of directors (the “Company Voting Securities”); provided, however, that the event described in this
paragraph (b) shall not be deemed to be a Change in Control by virtue of any of the following acquisitions: (A) by the Company or any subsidiary,
(B) by any employee benefit plan (or related trust) sponsored or maintained by the Company or any subsidiary, (C) by any underwriter temporarily
holding securities pursuant to an offering of such securities, (D) pursuant to a Non-Qualifying Transaction (as defined in paragraph (c) below), or (E) a
transaction (other than one described in paragraph (c) below) in which Company Voting Securities are acquired from the Company, if a majority of the
Incumbent Directors approve a resolution providing expressly that the acquisition pursuant to this clause (E) does not constitute a Change in Control
under this paragraph (b);

(c)    the consummation of a merger, consolidation, statutory share exchange, reorganization, sale of all or substantially all the Company’s
assets or similar form of corporate transaction involving the Company or any of its subsidiaries that requires the approval of the Company’s
stockholders, whether for such transaction or the issuance of securities in the transaction (a “Business Combination”), unless immediately following
such Business Combination: (A) at least 60% of the total voting power of (x) the corporation resulting from such Business Combination (the “Surviving
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Corporation”), or (y) if applicable, the ultimate parent corporation that directly or indirectly has beneficial ownership of at least 95% of the voting
securities eligible to elect directors of the Surviving Corporation (the “Parent Corporation”), is represented by Company Voting Securities that were
outstanding immediately prior to such Business Combination (or, if applicable, is represented by shares into which such Company Voting Securities
were converted pursuant to such Business Combination), and such voting power among the holders thereof is in substantially the same proportion as the
voting power of such Company Voting Securities among the holders thereof immediately prior to the Business Combination, (B) no person (other than
any employee benefit plan (or related trust) sponsored or maintained by the Surviving Corporation or the Parent Corporation), is or becomes the
beneficial owner, directly or indirectly, of 35% or more of the total voting power of the outstanding voting securities eligible to elect directors of the
Parent Corporation (or, if there is no Parent Corporation, the Surviving Corporation) and (C) at least a majority of the members of the board of directors
of the Parent Corporation (or, if there is no Parent Corporation, the Surviving Corporation) following the consummation of the Business Combination
were Incumbent Directors at the time of the Board’s approval of the execution of the initial agreement providing for such Business Combination (any
Business Combination which satisfies all of the criteria specified in (A), (B) and (C) above shall be deemed to be a “Non-Qualifying Transaction” and
any Business Combination which does not satisfy all of the criteria specified in (A), (B) and (C) shall be deemed a “Qualifying Transaction”); or

(d)    the stockholders of the Company approve a plan of complete liquidation or dissolution of the Company.

Notwithstanding the foregoing, a Change in Control shall not be deemed to occur solely because any person acquires beneficial ownership of
more than 35% of the Company Voting Securities as a result of the acquisition of Company Voting Securities by the Company or its affiliates which
reduces the number of Company Voting Securities outstanding; provided, that if after the consummation of such acquisition by the Company such
person becomes the beneficial owner of additional Company Voting Securities that increases the percentage of outstanding Company Voting Securities
beneficially owned by such person, a Change in Control of the Company shall then occur. For purposes of this Change in Control definition,
“corporation” shall include any limited liability company, partnership, association, business trust and similar organization, “board of directors” shall
refer to the ultimate governing body of such organization and “director” shall refer to any member of such governing body.

2.7    “Code” means the Internal Revenue Code of 1986, as amended.

2.8    “Committee” means the Compensation Committee of the Board formed to act on performance-based compensation for Key Employees, or
any successor committee or subcommittee of the Board. However, if a member of the Compensation Committee is not an “outside director” within the
meaning of Section 162(m) of the Code or is not a “non-employee director” within the meaning of Rule 16b-3 under the Exchange Act, the
Compensation Committee may from time to time delegate some or all of its functions under the Plan to a committee or subcommittee composed of
members that meet the relevant requirements. The term “Committee” includes any such committee or subcommittee, to the extent of the Compensation
Committee’s delegation.

2.9    “Common Stock” means common stock of the Company, par value $0.001 per share.

2.10    “Company” means Broadcom Inc.

2.11    “Consultant” means any consultant or adviser engaged to provide services to the Company or any Related Company that qualifies as a
consultant under the applicable rules of the Securities and Exchange Commission for registration of shares on a Form S-8 Registration Statement.
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2.12    “Disabled” or “Disability” means permanently and totally disabled within the meaning of the Company’s Long Term Disability Plan.

2.13    “Employee” means any individual who performs services as a common law employee for the Company or a Related Company.
“Employee” shall not include any seasonal or temporary employees.

2.14    “Exercise Price” means the price per Share, as fixed by the Committee, at which Shares may be purchased under a Stock Option. In no
event shall the Exercise Price with respect to any Share subject to a Stock Option be set at a price that is less than the Fair Market Value of a Share as of
the date of grant.

2.15    “Fair Market Value” of a Share means either (a) the closing sales price of a Share as listed on the NASDAQ Stock Market on the
applicable date, (b) if no sales of Shares are reported for such date, for the next preceding day for which such sales were reported or (c) the fair market
value of a Share determined in accordance with any other reasonable method approved by the Committee in its discretion.

2.16    “Fair Market Value Stock Option” means a Stock Option the Exercise Price of which is set by the Committee at a price per Share equal to
the Fair Market Value of a Share on the date of grant.

2.17    “GAAP” means generally accepted accounting principles.

2.18    “Good Reason” means, solely for those Participants who, on the date of grant of an Award, (i) have an employment agreement with the
CA, Inc. or the Company which defines “Good Reason”, or (ii) participate in the CIC Severance Policy, the meaning ascribed to such term in the
applicable employment agreement or CIC Severance Policy on the date of grant of the Award, except that, for the avoidance of doubt, with respect to
Michael Gregoire, the definition of “Good Reason” under the Employment Agreement between CA, Inc. and Michael Gregoire, dated December 10,
2012, shall control.

2.19    “Incentive Stock Option” means a Stock Option granted under Section 4.7 of the Plan that meets the requirements of Section 422 of the
Code and any regulations or rules promulgated thereunder and is designated in the Award Agreement to be an Incentive Stock Option.

2.20    “Key Employee” means an Employee who is a “covered employee” within the meaning of Section 162(m)(3) of the Code.

2.21    “Long-Term Performance Bonus” means an Award described in Section 4.5 of the Plan.

2.22    “Nonqualified Stock Option” means any Stock Option granted under Section 4.7 of the Plan that is not an Incentive Stock Option.

2.23    “Participant” means an Employee or Consultant who has been granted an Award under the Plan.

2.24    “Performance Cycle” means a period measured by the Company’s fiscal year or years over which the level of attainment of performance of
one or more Performance Measures shall be determined; provided, however, that the Committee, in its discretion, may determine to use a period that is
less than a full fiscal year.

2.25    “Performance Measure” means, with respect to any Award granted in connection with a Performance Cycle, the business criteria selected
by the Committee to measure the level of performance
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of the Company during such Performance Cycle. The Committee may select as the Performance Measure for a Performance Cycle any one or
combination of the following Company measures (including any component thereof), as interpreted by the Committee, which (to the extent applicable)
shall be determined on a GAAP basis, either pre-tax or after-tax and may be determined on a per share basis:

(a)    Net Operating Profit;

(b)    Return On Invested Capital;

(c)    Total Shareholder Return;

(d)    Relative Total Shareholder Return (as compared against a peer group of the Company, which, unless otherwise specified by the
Committee, shall be the companies comprising the Standard & Poor’s Systems Software Index, excluding the Company);

(e)    Earnings;

(f)    Net Income, as adjusted;

(g)    Cash Flow;

(h)    Revenue

(i)    Revenue Growth;

(j)    Share Performance;

(k)    Relative Share Performance;

(l)    Billings Growth;

(m)    Customer Satisfaction; and/or

(n)    New License Sales.

2.26    “Plan” means the CA, Inc. 2011 Incentive Plan, as amended and restated, as set forth in this document and as may be further amended
from time to time.

2.27    “Qualified Performance Award” means an Annual Performance Bonus, Long-Term Performance Bonus, Restricted Stock Award or Other
Equity-Based Award that is intended by the Committee to meet the requirements for “qualified performance-based compensation” within the meaning of
Code section 162(m) and Treasury Regulation section 1.162-27(e).

2.28    “Qualified Performance Award Determination Period” means the period within which Committee determinations regarding Performance
Measures, targets and payout formulas in connection with Qualified Performance Awards must be made. The Qualified Performance Award
Determination Period is the period beginning on the first day of a Performance Cycle and ending no later than ninety (90) days after commencement of
the Performance Cycle; provided, however, that in the case of a Performance Cycle that is less than 12 months in duration, the Qualified Performance
Award Determination Period shall end no later than the date on which 25% of the Performance Cycle has elapsed.
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2.29    “Related Company” means a consolidated subsidiary of the Company for purposes of reporting in the Company’s consolidated financial
statements.

2.30    “Reporting Person” means an Employee who is subject to the reporting requirements of Section 16(a) of the Securities Exchange Act of
1934.

2.31    “Restricted Stock” means Shares issued under a Long-Term Performance Bonus under Section 4.5 or under a Restricted Stock Award
pursuant to Section 4.6, which are subject to such restrictions as the Committee, in its discretion, may impose.

2.32    “Retirement” means retirement (i) at or after age 55 with ten years of service or (ii) at or after age 65.

2.33     “Shares” means shares of Common Stock.

2.34    “Stock Option” means a right granted under Section 4.7 of the Plan to purchase from the Company a stated number of Shares at a specified
price. Stock Options awarded under the Plan shall be in the form of either Incentive Stock Options or Nonqualified Stock Options.

2.35    “Termination of Consultancy” means the date of cessation of a Consultant’s service relationship with the Company for any reason, with or
without cause, as determined by the Company; provided, however, that a Consultant’s service relationship for purposes of the Plan will be treated as
continuing intact if there is a simultaneous establishment of an employment relationship or continuing employment relationship between Participant and
the Company or a Related Company.

2.36    “Termination of Employment” means the date of cessation of an Employee’s employment relationship with the Company and any Related
Company for any reason, with or without Cause, as determined by the Company; provided, however, that, subject to the requirements of applicable law,
an Employee’s employment relationship for purposes of the Plan will be treated as continuing if there is a simultaneous establishment of a consulting
relationship or continuing consulting relationship between Participant and the Company or a Related Company and may be treated as continuing intact
while the Employee is on military leave, sick leave or other bona fide leave of absence (such as temporary employment with the Government).
Notwithstanding the foregoing, for purposes of Incentive Stock Options granted under the Plan, an Employee’s employment relationship shall be treated
as continuing intact if the period of such leave does not exceed ninety (90) days, or if longer, so long as the Employee’s right to reemployment with the
Company or a Related Company is guaranteed either by statute or by contract. The Committee, in its absolute discretion, shall determine the effect of all
matters and questions relating to Termination of Employment, including, but not by way of limitation, the question of whether a particular leave of
absence constitutes a Termination of Employment.

ARTICLE III.

ADMINISTRATION

3.1    The Committee. The Plan shall be administered by the Committee.

3.2    Authority of the Committee. The Committee shall have authority, in its sole and absolute discretion and subject to the terms of the Plan, to
(1) interpret the Plan; (2) prescribe such rules and regulations as it deems necessary for the proper operation and administration of the Plan, and amend
or rescind any existing rules or regulations relating to the Plan; (3) select Employees and Consultants to receive Awards under the Plan; (4) determine
the form of an Award, the number of Shares subject to an
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Award, all the terms, conditions, restrictions and/or limitations, if any, of an Award including, without limitation, the timing or conditions of exercise or
vesting, and the terms of any Award Agreement; (5) determine whether Awards will be granted singly, in combination or in tandem; (6) establish and
administer Performance Measures in connection with Awards, including Qualified Performance Awards granted under the Plan; (7) certify the level of
performance attainment for Performance Measures in connection with Qualified Performance Awards granted under the Plan; (8) except as provided in
Section 4.10, waive or amend any terms, conditions, restrictions or limitations of an Award; (9) in accordance with Article V, make such adjustments to
the Plan (including but not limited to adjustment of the number of shares available under the Plan or any Award) and/or to any Award granted under the
Plan, as may be appropriate; (10) accelerate the vesting, exercise or payment of an Award; (11) provide for the deferred payment of Awards in Shares
and the extent to which dividend equivalents shall be paid or credited with respect to such Awards; (12) determine whether Nonqualified Stock Options
may be transferable to family members, a family trust or a family partnership; (13) establish such subplans as the Committee may determine to be
necessary in order to implement and administer the Plan in foreign countries; and (14) take any and all other action it deems necessary or advisable for
the proper operation or administration of the Plan.

3.3    Effect of Determinations. All determinations of the Committee shall be final, binding and conclusive on all persons having an interest in the
Plan.

3.4    Delegation of Authority. The Committee, in its discretion, may delegate its authority and duties under the Plan to such other individual,
individuals or committee as it may deem advisable, under such conditions and subject to such limitations as the Committee may establish.
Notwithstanding the foregoing, only the Committee shall have authority to grant and administer Awards to Key Employees and other Reporting Persons,
to establish and certify Performance Measures and to grant Awards to any Employee who is acting as a delegate of the Committee in respect of the Plan.

3.5    No Liability. No member of the Committee, nor any person acting as a delegate of the Committee in respect of the Plan, shall be liable for
any losses incurred by any person resulting from any action, interpretation or construction made in good faith with respect to the Plan or any Award
granted thereunder.

ARTICLE IV.

AWARDS

4.1    Eligibility. Except as otherwise provided herein with respect to a specific form of an Award, all Employees and Consultants shall be eligible
to receive Awards granted under the Plan.

4.2    Participation. The Committee, at its sole discretion, shall select from time to time Participants from those persons eligible under Section 4.1
above to receive Awards under the Plan.

4.3    Form of Awards. (a) Awards granted under the Plan shall be in the form of Annual Performance Bonuses, Long-Term Performance Bonuses,
Restricted Stock, Stock Options, and Other Equity-Based Awards. Awards shall be in the form determined by the Committee, in its discretion, and shall
be evidenced by an Award Agreement. Awards may be granted singly, in combination or in tandem with other Awards. The terms and conditions
applicable to Annual Performance Bonuses shall be as set forth in Section 4.4. The terms applicable to Long-Term Performance Bonuses shall be as set
forth in Section 4.5. The terms and conditions applicable to Restricted Stock shall be as set forth in Section 4.6. The terms and conditions applicable to
Stock Options shall be as set forth in Section 4.7. The terms and conditions applicable to Other Equity-Based Awards shall be as set forth in Section 4.8.
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(b)    Qualified Performance Awards. The Committee shall designate whether an Annual Performance Bonus, Long-Term Performance
Bonus, Restricted Stock Award or Other Equity-Based Award granted under the Plan is intended to constitute a Qualified Performance Award. Qualified
Performance Awards under the Plan may be granted either separately, at the same time as other Awards designated as Qualified Performance Award, or
at the same time as Awards that are not designated as Qualified Performance Awards; provided, however, that in no event may the payment of an Award
that is not a Qualified Performance Award be contingent upon the failure to attain a specific level of performance on the Performance Measure(s)
applicable to a Qualified Performance Award for the same Performance Cycle. In the event the Committee designates an Award as a Qualified
Performance Award, any determinations of the Committee pertaining to Performance Measures and other terms and conditions of such Qualified
Performance Award (other than a determination under Section 4.4(c)(ii), 4.5(c)(ii) or 4.6(b)(iii) to reduce the amount of an Award) shall be in writing
and made within the Qualified Performance Award Determination Period.

4.4    Annual Performance Bonuses. The Committee may grant Annual Performance Bonuses under the Plan only to such Employees as the
Committee may from time to time select, in such amounts and subject to such terms and conditions as the Committee, in its discretion, may determine.
An Annual Performance Bonus awarded under the Plan may, at the discretion of the Committee, be designated as a Qualified Performance Award. An
Annual Performance Bonus that the Committee designates as a Qualified Performance Award shall be subject to the provisions of paragraphs
(a) through (d) below.

(a)    Performance Cycles. Annual Performance Bonuses designated as Qualified Performance Awards shall be awarded in connection with a
12-month Performance Cycle, which shall be the fiscal year of the Company; provided, however, that the Committee may, in its discretion, establish a
Performance Cycle of less than 12 months.

(b)    Bonus Participants. Within the Qualified Performance Award Determination Period, the Committee shall determine the Employees
who shall be eligible to receive an Annual Performance Bonus designated as a Qualified Performance Award for such Performance Cycle.

(c)    Performance Measures; Targets; Payout Formula.

(i)    For each Annual Performance Bonus designated as a Qualified Performance Award, the Committee shall fix and establish, in
writing, within the Qualified Performance Award Determination Period (A) the Performance Measure(s) that shall apply to such Annual Performance
Bonus; (B) the target amount of such Annual Performance Bonus that shall be payable to each such Employee; and (C) subject to paragraph (g) below,
the payout formula for computing the actual amount of such Annual Performance Bonus that shall become payable with respect to each level of attained
performance. Towards this end, such payout formula shall, based on objective criteria, set forth for the applicable Performance Measure(s) the minimum
level of performance that must be attained during the Performance Cycle before any such Annual Performance Bonus shall become payable and the
percentage (which percentage may not exceed 200%) of the target amount of such Annual Performance Bonus that shall be payable to each such
Employee upon attainment of various levels of performance that equal or exceed the minimum required level.

(ii)    Notwithstanding anything in this paragraph (c) to the contrary, the Committee may, on a case by case basis and in its sole
discretion, reduce, but not increase, any Annual Performance Bonus designated as a Qualified Performance Award that is payable to any Employee with
respect to any given Performance Cycle, provided, however, that no such reduction shall result in an increase in the dollar amount of any such Annual
Performance Bonus payable to any Key Employee.
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(d)    Payment of Bonuses; Certification. No Annual Performance Bonus designated as a Qualified Performance Award shall be paid to a
Key Employee under this Section 4.4 unless and until the Committee certifies in writing the level of attainment of the applicable Performance
Measure(s) for the applicable Performance Cycle.

(e)    Other Annual Performance Bonuses. Annual Performance Bonuses that are not Qualified Performance Awards shall be based on a
Performance Cycle (which may be less than 12 months) and such Performance Measures and payout formulas (which may be the same as or different
than those applicable to Annual Performance Bonuses that are designated as Qualified Performance Awards) as the Committee, in its discretion, may
establish for such purposes.

(f)    Form of Payment. Annual Performance Bonuses shall be paid in cash.

(g)    Amount of Bonus. The maximum amount that may be paid as an Annual Performance Bonus to any one Participant during any fiscal
year of the Company shall not exceed $10,000,000.

4.5    Long-Term Performance Bonuses. The Committee may grant Long-Term Performance Bonuses under the Plan only to such Employees as
the Committee may from time to time select, in such amounts and subject to such terms and conditions as the Committee, in its discretion, may
determine. A Long-Term Performance Bonus awarded under the Plan may, at the discretion of the Committee, be designated as a Qualified Performance
Award. A Long- Term Performance Bonus that the Committee designates as a Qualified Performance Award shall be subject to the provisions of
paragraphs (a) through (d) below.

(a)    Performance Cycles. Long-Term Performance Bonuses designated as Qualified Performance Awards shall be awarded in connection
with a Performance Cycle, which shall be at least one fiscal year of the Company. The Committee shall determine the length of a Performance Cycle
within the Qualified Performance Award Determination Period. In the event that the Committee determines that a Performance Cycle shall be a period
greater than one fiscal year, a new Long-Term Performance Bonus Award may be granted and designated as a Qualified Performance Award and a new
Performance Cycle may commence prior to the completion of the Performance Cycle associated with the prior Long-Term Performance Bonus Award.

(b)    Bonus Participants. Within the Qualified Performance Award Determination Period, the Committee shall determine the Employees
who shall be eligible to receive a Long-Term Performance Bonus designated as a Qualified Performance Award for such Performance Cycle.

(c)    Performance Measures; Targets; Payout Formula.

(i)    For each Long-Term Performance Bonus designated as a Qualified Performance Award, the Committee shall fix and establish,
in writing, within the Qualified Performance Award Determination Period (A) the Performance Measure(s) that shall apply to such Performance Cycle;
(B) the target amount of such Long-Term Performance Bonus that shall be payable to each such Employee; and (C) subject to paragraph (g) below, the
payout formula for computing the actual amount of such Long-Term Performance Bonus that shall become payable with respect to each level of attained
performance. Towards this end, such payout formula shall, based on objective criteria, set forth for the applicable Performance Measure(s) the minimum
level of performance that must be attained during the Performance Cycle before any such Long-Term Performance Bonus shall become payable and the
percentage (which percentage may not exceed 200%) of the target amount of such Long-Term Performance Bonus that shall be payable to each such
Employee upon attainment of various levels of performance that equal or exceed the minimum required level.
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(ii)    Notwithstanding anything in this paragraph (c) to the contrary, the Committee may, on a case by case basis and in its sole
discretion, reduce, but not increase, any Long-Term Performance Bonus designated as a Qualified Performance Award that is payable to any Employee
with respect to any given Performance Cycle, provided, however, that no such reduction shall result in an increase in the dollar amount of any such
Long-Term Performance Bonus payable to any Key Employee.

(d)    Payment of Bonuses; Certification. No Long-Term Performance Bonus designated as a Qualified Performance Award shall be paid to a
Key Employee under this Section 4.5 unless and until the Committee certifies in writing the level of attainment of the applicable Performance
Measure(s) for the applicable Performance Cycle.

(e)    Other Long-Term Performance Bonuses. Long-Term Performance Bonuses that are not Qualified Performance Awards shall be based
on such Performance Cycles, Performance Measures and payout formulas (which may be the same as or different than those applicable to Long Term
Performance Bonuses that are designated as Qualified Performance Awards) as the Committee, in its discretion, may establish for such purposes.

(f)    Form of Payment. Long-Term Performance Bonuses may be either paid in cash or the value of the Award may be settled in Shares,
Shares of Restricted Stock, Stock Options or other Awards or any combination of the foregoing in such proportions as the Committee may, in its
discretion, determine. To the extent that a Long-Term Performance Bonus is paid in Shares of Restricted Stock, and/or Stock Options, the number of
Shares of Restricted Stock payable and/or the number of Stock Options granted shall be based on the Fair Market Value of a Share on the date of grant,
subject to such reasonable Restricted Stock discount factors and/or Stock Option valuation methodology as the Committee may, in its discretion, apply.
Any Shares of Restricted Stock or Awards granted in connection with a Long-Term Performance Bonus shall be subject to the provisions of Sections
4.6(e), (f) or 4.8, as applicable. Any Stock Options granted in payment of a Long-Term Performance Bonus shall be subject to the provisions of Sections
4.7(a), (b), (c), (d), (f) and (g).

(g)    Amount of Bonus. Subject to Section 4.6(f), the maximum amount that may be paid as a Long-Term Performance Bonus in the form of
Restricted Stock to any one Participant during any fiscal year of the Company shall not exceed $20,000,000.

4.6    Restricted Stock. The Committee may grant Restricted Stock under the Plan to such Employees as the Committee may from time to time
select, in such amounts and subject to such terms, conditions and restrictions as the Committee, in its discretion, may determine. A Restricted Stock
Award may, at the discretion of the Committee, be designated as a Qualified Performance Award. A Restricted Stock Award that the Committee
designates as a Qualified Performance Award shall be subject to the provisions of paragraphs (a) through (c) below.

(a)    Performance Cycles. A Restricted Stock Award designated as a Qualified Performance Award shall be awarded in connection with a
Performance Cycle. Unless the Committee determines that some other period shall apply, the Performance Cycle shall be the fiscal year of the Company.
In the event that the Committee determines that a Performance Cycle shall be a period greater than a 12-month period, a new Restricted Stock Award
may be granted and designated as a Qualified Performance Award and a new Performance Cycle may commence prior to the completion of the
Performance Cycle associated with the prior Restricted Stock Award.
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(b)    Performance Measures; Targets and Payout Formulas.

(i)    Within the Qualified Performance Award Determination Period, the Committee shall determine the Employees who shall be
eligible to receive a Restricted Stock Award designated as a Qualified Performance Award for such Performance Cycle and shall establish, in writing,
the Performance Measure(s) that shall apply for such Performance Cycle.

(ii)    For each Restricted Stock Award designated as a Qualified Performance Award, the Committee shall establish, in writing,
within the Qualified Performance Award Determination Period (A) a target amount of Restricted Stock that shall be payable to each such Employee and
(B) subject to paragraph (f) below, a payout formula for computing the actual amount of Restricted Stock that shall become payable with respect to each
level of attained performance. Towards this end, such payout formula shall, based on objective criteria, set forth for the applicable Performance Measure
the minimum level of performance that must be attained during the Performance Cycle before any such Restricted Stock shall become payable and the
percentage (which percentage may not exceed 200%) of the target amount of Restricted Stock that shall be payable to each such Employee upon
attainment of various levels of performance that equal or exceed the minimum required level.

(iii)    The actual amount of Restricted Stock that shall be paid to each such Employee for any given Performance Cycle under a
Restricted Stock Award designated as a Qualified Performance Award shall be determined based on such Employee’s target Restricted Stock Award, the
actual level of achievement of the Performance Measure(s) and the payout formula determined by the Committee pursuant to this paragraph (b) for such
Performance Cycle. Notwithstanding the foregoing, the Committee may, on a case by case basis and in its sole discretion, reduce, but not increase, the
actual amount of any Restricted Stock Award designated as a Qualified Performance Award that is payable to any Employee with respect to any given
Performance Cycle, provided, however, that no such reduction shall result in an increase in the amount of such Restricted Stock Award payable to any
Key Employee.

(c)    Committee Certification. No Shares of Restricted Stock payable under a Restricted Stock Award designated as a Qualified
Performance Award shall be paid to a Key Employee under this Section 4.6 unless and until the Committee certifies in writing the level of attainment of
the applicable Performance Measure(s) for the applicable Performance Cycle.

(d)    Other Restricted Stock Awards. Restricted Stock Awards that are not Qualified Performance Awards shall be subject to such provisions
as the Committee may, in its discretion, determine, and may be granted at any time; provided, however, that to the extent that the Committee determines
that a Restricted Stock Award that is not a Qualified Performance Award shall be performance-based, such Restricted Stock Award shall be awarded in
connection with a Performance Cycle, applying such Performance Measures and payout formulas (which may be the same as or different than those
applicable to Restricted Stock Awards designated as Qualified Performance Awards) as the Committee, in its discretion, may establish for such
purposes.

(e)    Payment of Restricted Stock. As soon as practicable after Restricted Stock has been awarded, a certificate or certificates for all such
Shares of Restricted Stock shall be registered in the name of the Participant and, at the discretion of the Company, be either (i) delivered to the
Participant or (ii) held for the Participant by the Company. The Participant shall thereupon have all the rights of a stockholder with respect to such
Shares, including the right to vote and receive dividends or other distributions made or paid with respect to such Shares, except that such Shares shall be
subject to the vesting and forfeiture provisions of paragraph (e)(i) below. The Committee may, in its discretion, impose such restrictions on Restricted
Stock as it deems appropriate. Except as the Committee may otherwise
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determine, and subject to the Committee’s authority under Section 3.2, such Shares shall be subject to the following vesting provisions:

(i)    Vesting and Forfeiture. Shares of Restricted Stock that have not yet vested shall be forfeited by a Participant upon the
Participant’s Termination of Employment for any reason other than death or Disability. Shares of Restricted Stock shall vest in approximately equal
annual installments over a three — year period after the end of the applicable Performance Cycle (or date of grant, in the case of Awards that are not
Qualified Performance Awards).

(ii)    Acceleration of Vesting. Notwithstanding the foregoing, all Shares of Restricted Stock shall immediately vest upon the death or
Disability of the Participant.

(iii)    Legend. In order to enforce any restrictions that the Committee may impose on Restricted Stock, the Committee shall cause a
legend or legends setting forth a specific reference to such restrictions to be placed on all certificates for Shares of Restricted Stock. As restrictions are
released, a new certificate, without the legend, for the number of Shares with respect to which restrictions have been released shall be issued and
delivered to the Participant as soon as possible thereafter.

(f)    Amount of Restricted Stock. The maximum aggregate number of Shares of Restricted Stock that may be issued to any one Participant
under Section 4.5 and this Section 4.6 during any fiscal year of the Company shall not exceed 201,000 Shares, subject to adjustment as provided in
Section 5.3.

4.7    Stock Options. Stock Options granted under the Plan may, at the discretion of the Committee, be in the form of either Nonqualified Stock
Options, Incentive Stock Options or a combination of the two, subject to the restrictions set forth in paragraph (e) below. Where both a Nonqualified
Stock Option and an Incentive Stock Option are granted to a Participant at the same time, such Awards shall be deemed to have been granted in separate
grants, shall be clearly identified, and in no event will the exercise of one such Award affect the right to exercise the other Award. Unless otherwise
specified, a Stock Option shall be a Non-Qualified Stock Option. Except as the Committee may otherwise determine, and subject to the Committee’s
authority under Section 3.2, Stock Options shall be subject to the following terms and conditions:

(a)    Amount of Shares. The Committee may grant Stock Options to a Participant in such amounts as the Committee may determine, subject
to the limitations set forth in Section 5.1 of the Plan. The number of Shares subject to a Stock Option shall be set forth in the applicable Award
Agreement.

(b)    Exercise Price. Stock Options granted under the Plan shall be Fair Market Value Stock Options. The Exercise Price of a Stock Option,
as determined by the Committee pursuant to this Section 4.7(b), shall be set forth in the applicable Award Agreement.

(c)    Option Term. Except as provided in Section 4.7(g), all Stock Options granted under the Plan shall lapse no later than the tenth
anniversary of the date of grant.

(d)    Timing of Exercise. Except as may otherwise be provided in the Award Agreement or as the Committee may otherwise determine, and
subject to the Committee’s authority under Section 3.2 to accelerate the vesting of an Award and to waive or amend any terms, conditions,
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limitations or restrictions of an Award, each Stock Option granted under the Plan shall be exercisable in whole or in part, subject to the following
conditions, limitations and restrictions:

(i)    34% of the Shares subject to a Stock Option shall first become exercisable on the one-year anniversary of the date of grant,
33% shall first become exercisable on the two-year anniversary of the date of grant and the remainder shall first become exercisable on the three-year
anniversary of the date of grant;

(ii)    All Stock Options granted to a Participant shall become immediately exercisable upon the death or Disability of the Participant
and must be exercised, if at all, within one year after such Participant’s death or Disability, but in no event after the date such Stock Options would
otherwise lapse. Stock Options of a deceased Participant may be exercised only by the estate of the Participant or by the person given authority to
exercise such Stock Options by the Participant’s will or by operation of law. In the event a Stock Option is exercised by the executor or administrator of
a deceased Participant, or by the person or persons to whom the Stock Option has been transferred by the Participant’s will or the applicable laws of
descent and distribution, the Company shall be under no obligation to deliver Shares thereunder unless and until the Company is satisfied that the person
or persons exercising the Stock Option is or are the duly appointed executor(s) or administrator(s) of the deceased Participant or the person to whom the
Stock Option has been transferred by the Participant’s will or by the applicable laws of descent and distribution;

(iii)    Upon an Employee’s Retirement, all Stock Options that have not become exercisable as of the date of Retirement shall be
forfeited and to the extent that Stock Options have become exercisable as of such date, such Stock Options must be exercised, if at all, within one year
after Retirement, but in no event after the date such Stock Options would otherwise lapse; and

(iv)    Except as otherwise provided in Section 4.7(g) or Section 7.5, upon an Employee’s Termination of Employment, or a
Consultant’s Termination of Consultancy, for any reason other than death, Disability or Retirement, all Stock Options that have not become exercisable
as of the date of termination shall be forfeited and to the extent that Stock Options have become exercisable as of such date, such Stock Options must be
exercised, if at all, within 90 days after such Termination of Employment or Termination of Consultancy.

(e)    Payment of Exercise Price. The Exercise Price shall be paid in full when the Stock Option is exercised and stock certificates shall be
registered and delivered only upon receipt of such payment. Unless otherwise provided by the Committee, payment of the Exercise Price may be made
in cash or by certified check, bank draft, wire transfer, or postal or express money order or any other form of consideration approved by the Committee.
In addition, at the discretion of the Committee, payment of all or a portion of the Exercise Price may be made by

(i)    Delivering a properly executed exercise notice to the Company, or its agent, together with irrevocable instructions to a broker to
deliver promptly to the Company the amount of sale proceeds with respect to the portion of the Shares to be acquired upon exercise having a Fair
Market Value on the date of exercise equal to the sum of the applicable portion of the Exercise Price being so paid and appropriate tax withholding;

(ii)    Tendering (actually or by attestation) to the Company previously acquired Shares that have been held by the Participant for at
least six months having a Fair Market Value on the day prior to the date of exercise equal to the applicable portion of the Exercise Price being so paid; or

(iii)    any combination of the foregoing.
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(f)    Incentive Stock Options. Incentive Stock Options granted under the Plan shall be subject to the following additional conditions,
limitations and restrictions:

(i)    Eligibility. Incentive Stock Options may only be granted to Employees of the Company or a Related Company that is a
subsidiary or parent corporation, within the meaning of Code Section 424, of the Company (an “ISO Related Company”). In no event may an Incentive
Stock Option be granted to an Employee who owns stock possessing more than 10% of the total combined voting power of all classes of stock of the
Company or such Related Company or to a Consultant.

(ii)    Timing of Grant. No Incentive Stock Option shall be granted under the Plan after the 10-year anniversary of the date the Plan is
adopted by the Board.

(iii)    Amount of Award. The aggregate Fair Market Value on the date of grant of the Shares with respect to which such Incentive
Stock Options first become exercisable during any calendar year under the terms of the Plan for any Participant may not exceed $100,000 (or such other
limit as may be specified in the Code). For purposes of this $100,000 limit, the Participant’s Incentive Stock Options under this Plan and all Plan’s
maintained by the Company and an ISO Related Company shall be aggregated. To the extent any Incentive Stock Option first becomes exercisable in a
calendar year and such limit would be exceeded, such Incentive Stock Option shall thereafter be treated as a Nonqualified Stock Option for all purposes.

(iv)    Timing of Exercise. In the event that the Committee exercises its discretion to permit an Incentive Stock Option to be exercised
by a Participant more than 90 days after the Participant’s termination of employment with the Company and such exercise occurs more than three
months after such Participant has ceased being an Employee (or more than 12 months after the Participant is Disabled or dies), such Incentive Stock
Option shall thereafter be treated as a Nonqualified Stock Option for all purposes.

(v)    Transfer Restrictions. In no event shall the Committee permit an Incentive Stock Option to be transferred by a Participant other
than by will or the laws of descent and distribution, and any Incentive Stock Option granted hereunder shall be exercisable, during his or her lifetime,
only by the Participant.

(g)    Extension of Stock Option Term for Blackouts. At its discretion, the Committee may extend the term of any Stock Option beyond its
earlier termination pursuant to Section 4.7(c), (d)(ii), (iii) or (iv) if the Company had prohibited the participant from exercising the option prior to
termination or expiration in order to comply with applicable Federal, state, local or foreign law, provided that such extension may not exceed 30 days
from the date such prohibition is lifted.

4.8    Other Equity-Based Awards. The Committee may, from time to time, grant Awards (other than Performance Bonuses, Restricted Stock or
Stock Options) under this Section 4.8 that consist of, or are denominated in, payable in, valued in whole or in part by reference to, or otherwise based on
or related to, Shares to any Employee or Consultant. These Awards may include, among other things Shares, restricted stock options, restricted stock
units, stock appreciation rights (SARs) (which shall lapse no later than the tenth anniversary of the grant date, subject to extension consistent with
Section 4.7(g)), phantom or hypothetical Shares and Share units. The Committee shall determine, in its discretion, the terms, conditions, restrictions and
limitations, if any, that shall apply to Awards granted pursuant to this Section 4.8, including whether dividend equivalents shall be credited or paid with
respect to any Award, which terms, conditions, restrictions and/or limitations shall be set forth in the applicable Award Agreement; provided, however,
that in no event will the exercise price of an SAR with respect to any Share be less than the Fair Market Value of a Share as of the date of grant.
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Other Equity Based Awards under the Plan may, in the discretion of the Committee, be designated as Qualified Performance Awards. In the event
the Committee designates an Other Equity-Based Award as a Qualified Performance Award, the Committee shall condition the grant of such Other
Equity- Based Award on the attainment during a Performance Cycle of specified levels of performance of one or more Performance Measures. The
Performance Cycle, Performance Measure(s) and payout schedules applicable to Other Equity-Based Awards that are designated as Qualified
Performance Awards shall be determined by the Committee at such time and in the manner as set out in paragraphs (a) and (b) of Section 4.6. In such
case, no Other Equity-Based Award designated as a Qualified Performance Award shall be paid to a Key Employee under this Section 4.8 unless and
until the Committee certifies in writing the level of attainment of the applicable Performance Measure(s) for the applicable Performance Cycle.

4.9    Code Section 162(m). It is the intent of the Company that Qualified Performance Awards granted to Key Employees under the Plan satisfy
the applicable requirements of Code Section 162(m) and the regulations thereunder so that the Company’s tax deduction for Qualified Performance
Awards is not disallowed in whole or in part by operation of Code Section 162(m). If any provision of this Plan pertaining to Qualified Performance
Awards, or any Award to a Key Employee under the Plan that the Committee designates as a Qualified Performance Award, would otherwise frustrate or
conflict with such intent, that provision or Award shall be interpreted and deemed amended so as to avoid such conflict.

4.10    No Repricing. Repricing of Options or SARs shall not be permitted without stockholder approval. For this purpose, a “repricing” means
any of the following (or any other action that has the same effect as any of the following): (A) changing the terms of an Option or SAR to lower its
Exercise Price (other than pursuant to Section 5.3); (B) any other action that is treated as a “repricing” under generally accepted accounting principles;
and (C) repurchasing for cash or canceling an Option or SAR at a time when its Exercise Price is greater than the Fair Market Value of the underlying
stock in exchange for another Award, unless the cancellation and exchange occurs in connection with an event set forth in Section 5.3. Such cancellation
and exchange would be considered a “repricing” regardless of whether it is treated as a “repricing” under generally accepted accounting principles and
regardless of whether it is voluntary on the part of the Participant.

4.11    Change in Control. Subject to the last sentence of this paragraph, (a) except as otherwise determined by the Committee, if the Committee
determines that, in connection with a Change in Control, (x) the Common Stock of the Company (or of any direct or indirect parent entity) will not be
publicly traded or (y) any Award will not be honored or assumed, or new rights that substantially preserve the terms of such Award substituted therefor,
any outstanding Award then held by a Participant which is unexercisable or otherwise unvested or subject to lapse restrictions will automatically be
deemed exercisable or otherwise vested or no longer subject to lapse restrictions, as the case may be, as of the date of such Change in Control or (b) if
the Committee determines that, in connection with a Change in Control, (x) the Common Stock of the Company or of any direct or indirect parent entity
will be publicly traded and (y) any Award will be honored or assumed, or new rights that substantially preserve the terms of such Award substituted
therefore, if a Participant’s employment is terminated without Cause, or, solely for Participants who have an employment agreement with the Company
which defines “Good Reason” or who participate in the CIC Severance Policy immediately prior to the Merger Effective Time, for Good Reason, within
a 2-year period following such Change in Control, any outstanding Award then held by such Participant which is unexercisable or otherwise unvested or
subject to lapse restrictions will automatically be deemed exercisable or otherwise vested or no longer subject to lapse restrictions, as the case may be, as
of the date such Participant’s employment is terminated. Notwithstanding anything herein to the contrary, this Section 4.11 shall not apply to (i) any
Award that is an Annual Performance Bonus, whenever granted and (ii) any other Award granted on or after the Merger Agreement Signing Date.
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ARTICLE V.

SHARES SUBJECT TO THE PLAN; ADJUSTMENTS

5.1    Shares Available. The Shares issuable under the Plan shall be authorized but unissued Shares or Shares held in the Company’s treasury.
Subject to adjustments in accordance with Section 5.3, the total number of Shares with respect to which Awards may be issued during the term of the
Plan may equal but shall not exceed in the aggregate 9,064,975 Shares, which includes 3,034,975 shares available for grant under the 2007 Plan, as of
June 6, 2011. Of the shares available under the Plan no more than 2,010,000 Shares may be granted in the form of Incentive Stock Options and the
maximum aggregate number of Shares with respect to which Awards may be granted to any one Participant during any such fiscal year of the Company
may not exceed 603,000 Shares. Any Shares (a) delivered by the Company, (b) with respect to which Awards are made hereunder and (c) with respect to
which the Company becomes obligated to make Awards, in each case through the assumption of, or in substitution for, outstanding awards previously
granted by an acquired entity, shall not count against the Shares available to be delivered pursuant to Awards under this Plan.

5.2    Counting Rules. For purposes of determining the number of Shares remaining available under the Plan, only Awards payable in Shares shall
be counted. Any Shares related to Awards under the Plan, which terminate by expiration, forfeiture, cancellation or otherwise without issuance of
Shares, or are settled in cash in lieu of Shares, shall be available again for issuance under the Plan. In the event Shares are tendered or withheld in
payment of all or part of the Exercise Price of a Stock Option, or in satisfaction of the withholding obligations of any Award, the Shares so tendered or
withheld shall become available for issuance under the Plan. To the extent that any option or other award outstanding pursuant to the 2007 Plan as of the
Effective Date which for any reason, on or after the Effective Date, expires, is terminated, forfeited or cancelled without having been exercised or settled
in full, Shares subject to such awards shall deem to have not been delivered and shall be added to the share maximum; provided, however, that the
aggregate number of Shares outstanding under the 2007 Plan that may be added to the share maximum pursuant to this Section 5.2 shall not exceed
2,167,997 shares, the number of shares subject to outstanding awards under the 2007 Plan as of June 6, 2011 (as such number may be adjusted from
time to time as provided in Section 5.3). With respect to stock appreciation rights (“SARs”), when a SAR is exercised and settled in whole or in part in
Shares, the Shares subject to a SAR grant agreement shall be counted against the Shares available for issuance as one (1) Share for every Share subject
thereto, regardless of the number of Shares used to settle the SAR upon exercise.

5.3    Adjustments. In the event of any change in the number of issued Shares (or issuance of shares of stock other than shares of Common Stock)
by reason of any stock split, reverse stock split, or stock dividend, recapitalization, reclassification, merger, consolidation, split-up, spin-off,
reorganization, combination, or exchange of Shares, , the issuance of warrants or other rights to purchase Shares or other securities, or any other change
in corporate structure or in the event of any extraordinary distribution (whether in the form of cash, Shares, other securities or other property), the
Committee shall adjust the number or kind of Shares that may be issued under the Plan, and the terms of any outstanding Award (including, without
limitation, the number of Shares subject to an outstanding Award, the type of property to which the Award relates and the Exercise Price of a Stock
Option, stock appreciation right or other Award) in such manner as the Committee shall determine is appropriate in order to prevent the dilution or
enlargement of the benefits or potential benefits intended to be made available under the Plan, and such adjustment shall be conclusive and binding for
all purposes under the Plan. Notwithstanding the foregoing, no adjustments shall be made with respect to Qualified Performance Awards granted to a
Key Employee to the extent such adjustment would cause the Award to fail to qualify as performance-based compensation under Section 162(m) of the
Code and no adjustment shall be required if the Committee determines that such action could cause an Award to fail to satisfy the conditions of an
applicable exception from the requirements of Section 409A of the Code (“Section 409A”) or otherwise could subject a Participant to the additional tax
imposed under Section 409A in respect of an outstanding Award.
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5.4    Consolidation, Merger or Sale of Assets. Upon the occurrence of (i) a merger, consolidation, acquisition of property or stock, reorganization
or otherwise involving the Company in which the Company is not to be the surviving corporation, (ii) a merger, consolidation, acquisition of property or
stock, reorganization or otherwise involving the Company in which the Company is the surviving corporation but holders of Shares receive securities of
another corporation, or (iii) a sale of all or substantially all of the Company’s assets (as an entirety) or capital stock to another person, any Award granted
hereunder shall be deemed to apply to the securities, cash or other property (subject to adjustment by cash payment in lieu of fractional interests) to
which a holder of the number of Shares equal to the number of Shares the Participant would have been entitled, and proper provisions shall be made to
ensure that this clause is a condition to any such transaction; provided, however, that the Committee (or, if applicable, the board of directors of the entity
assuming the Company’s obligations under the Plan) shall, in its discretion, have the power to either:

(a)    provide, upon written notice to Participants, that all Awards that are currently exercisable must be exercised within the time period
specified in the notice and that all Awards not exercised as of the expiration of such period shall be terminated without consideration; provided,
however, that the Committee (or successor board of directors) may provide, in its discretion, that, for purposes of this subsection, all outstanding Awards
are currently exercisable, whether or not vested; or

(b)    cancel any or all Awards and, in consideration of such cancellation, pay to each Participant an amount in cash with respect to each
Share issuable under an Award equal to the difference between the Fair Market Value of such Share on such date (or, if greater, the value per Share of
the consideration received by holders of Shares as a result of such merger, consolidation, reorganization or sale) and the Exercise Price.

5.5    Fractional Shares. No fractional Shares shall be issued under the Plan. In the event that a Participant acquires the right to receive a fractional
Share under the Plan, such Participant shall receive, in lieu of such fractional Share, cash equal to the Fair Market Value of the fractional Share as of the
date of settlement.

ARTICLE VI.

AMENDMENT AND TERMINATION

6.1    Amendment. The Plan may be amended at any time and from time to time by the Board without the approval of shareholders of the
Company, except that no amendment which increases the aggregate number of Shares which may be issued pursuant to the Plan, decreases the Exercise
Price at which Stock Options or stock appreciation rights may be granted or materially modifies the eligibility requirements for participation in the Plan
shall be effective unless and until the same is approved by the shareholders of the Company. No amendment of the Plan shall materially adversely affect
any right of any Participant with respect to any Award theretofore granted without such Participant’s written consent.

6.2    Termination. The Plan shall terminate upon the earlier of the following dates or events to occur:

(a)    the adoption of a resolution of the Board terminating the Plan; or
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(b)    the 10-year anniversary of the date of CA, Inc.’s 2011 Annual Meeting of Stockholders

No Awards shall be granted under this Plan after it has been terminated. However, the termination of the Plan shall not alter or impair any of the
rights or obligations of any person, without such person’s consent, under any Award theretofore granted under the Plan. After the termination of the
Plan, any previously granted Awards shall remain in effect and shall continue to be governed by the terms of the Plan and the applicable Award
Agreement.

ARTICLE VII.

GENERAL PROVISIONS

7.1    Nontransferability of Awards. Except as otherwise provided in this Section 7.1, no Awards under the Plan shall be subject in any manner to
alienation, anticipation, sale, assignment, pledge, encumbrance or transfer, other than by will or by the laws of descent or distribution, by the Participant
and no other persons shall otherwise acquire any rights therein. During the lifetime of a Participant, Stock Options (except for Nonqualified Stock
Options that are transferable pursuant to subparagraphs (a) and (b) below) shall be exercisable only by the Participant and shall not be assignable or
transferable except as provided above.

(a)    In the case of a Nonqualified Stock Option, except as the Committee may otherwise determine, and subject to the Committee’s
authority under Section 3.2 to waive or amend any terms, conditions, limitations or restrictions of an Award, all or any part of such Nonqualified Stock
Option may, subject to the prior written consent of the Committee, be transferred to one or more of a following classes of donees: family member, a trust
for the benefit of a family member, a limited partnership whose partners are solely family members or any other legal entity set up for the benefit of
family members. For purposes of this Section 7.1, a family member means a Participant’s spouse, children, grandchildren, parents, grandparents
(natural, step, adopted, or in-laws), siblings, nieces, nephews and grandnieces and grandnephews.

(b)    Except as the Committee may at any time determine, and subject to the Committee’s authority under Section 3.2 to waive or amend
any terms, conditions, limitations or restrictions of an Award, any Nonqualified Stock Option transferred by a Participant pursuant to paragraph
(a) above may be exercised by the transferee only to the extent such Nonqualified Stock Option would have been exercisable by the Participant had no
transfer occurred. Any such transferred Nonqualified Stock Option shall be subject to all of the same terms and conditions as provided in the Plan and in
the applicable Award Agreement. The Participant or the Participant’s estate shall remain liable for any withholding tax which may be imposed by any
federal, state or local tax authority and the transfer of Shares upon exercise of such Nonqualified Stock Option shall be conditioned on the payment of
such withholding tax. The Committee may, in its sole discretion, withhold its consent to all or a part of any transfer of a Nonqualified Stock Option
pursuant to this Section 7.1 unless and until the Participant makes arrangements satisfactory to the Committee for the payment of any such withholding
tax. The Participant must immediately notify the Committee, in such form and manner as required by the Committee, of any proposed transfer of a
Nonqualified Stock Option pursuant to this Section and no such transfer shall be effective until the Committee consents thereto in writing.

(c)    Anything in this Section 7.1 to the contrary notwithstanding, in no event may the Committee permit an Incentive Stock Option to be
transferred by any Participant other than by will or the laws of descent and distribution.
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7.2    Withholding of Taxes.

(a)    Stock Options. As a condition to the delivery of any Shares pursuant to the exercise of a Stock Option, the Committee may require that
the Participant, at the time of such exercise, pay to the Company by cash or by certified check, bank draft, wire transfer or postal or express money order
an amount sufficient to satisfy any applicable tax withholding obligations. The Committee may, however, in its discretion, accept payment of tax
withholding obligations through any of the Exercise Price payment methods described in Section 4.7(e). In addition, the Committee may, in its
discretion, permit payment of tax withholding obligations to be made by instructing the Company to withhold Shares that would otherwise be issued on
exercise having a Fair Market Value on the date of exercise equal to the applicable portion of the tax withholding obligations being so paid.
Notwithstanding the foregoing, in no event may any amount greater than the minimum statutory withholding obligation or such other withholding
obligation as required by applicable law be satisfied by tendering or withholding Shares.

(b)    Restricted Stock. Except as otherwise determined by the Board or the Committee, the Company shall satisfy tax withholding
obligations arising in connection with the release of restrictions on Shares of Restricted Stock or Restricted Stock Units held by Participants subject to
the tax laws of the United States, United Kingdom or Israel (and such other country where withholding is required at the time of the release of
restrictions or as may be determined by the Company from time to time) by withholding Shares that would otherwise be available for delivery upon such
release having a Fair Market Value on the date of release equal to the minimum statutory withholding obligation or such other withholding obligation as
required by applicable law.

(c)    Awards. To the extent not covered by 7.2(a) or (b) above, as a condition to the delivery of any Shares, other property or cash pursuant
to any Award or the lifting or lapse of restrictions on any Award, or in connection with any other event that gives rise to a federal or other governmental
tax withholding obligation on the part of the Company relating to an Award (including, without limitation, FICA tax), (a) the Company may deduct or
withhold (or cause to be deducted or withheld) from any payment or distribution to the Participant, whether or not pursuant to the Plan, (b) the Company
shall be entitled to require that the Participant remit cash to the Company (through payroll deduction or otherwise) or (c) the Company may enter into
any other suitable arrangements to withhold, in each case in an amount sufficient in the opinion of the Company to satisfy such withholding obligation.

7.3    Non-Uniform Determinations. None of Committee’s determinations under the Plan and Award Agreements need to be uniform and any such
determinations may be made by it selectively among persons who receive, or are eligible to receive, Awards under the Plan (whether or not such persons
are similarly situated). Without limiting the generality of the foregoing, the Committee shall be entitled, among other things, to make non-uniform and
selective determinations under Award Agreements, and to enter into non-uniform and selective Award Agreements, as to (a) the persons to receive
Awards, (b) the terms and provisions of Awards, (c) whether a Participant’s employment has been terminated for purposes of the Plan and (d) any
adjustments to be made to Awards pursuant to Section 5.3 or otherwise.

7.4    Required Consents and Legend. (a) If the Committee shall at any time determine that any consent (as hereinafter defined) is necessary or
desirable as a condition of, or in connection with, the granting of any Award, the delivery of Shares or the delivery of any cash, securities or other
property under the Plan, or the taking of any other action thereunder (each such action being hereinafter referred to as a “plan action”), then such plan
action shall not be taken, in whole or in part, unless and until such consent shall have been effected or obtained to the full satisfaction of the Committee.
The Committee may direct that any Certificate evidencing Shares delivered pursuant to the Plan shall bear a legend setting forth such restrictions on
transferability as the Committee may determine to be necessary or desirable, and may advise the transfer agent to place a stop order against any
legended shares. By accepting an Award, each Participant shall have expressly provided consent to the items described in Section 7.4(b)(iv) hereof.
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(b)    The term “consent” as used herein with respect to any plan action includes (i) any and all listings, registrations or qualifications in
respect thereof upon any securities exchange or under any federal, state or local law, or law, rule or regulation of a jurisdiction outside the United States,
(ii) any and all written agreements and representations by the Participant with respect to the disposition of shares, or with respect to any other matter,
which the Committee may deem necessary or desirable to comply with the terms of any such listing, registration or qualification or to obtain an
exemption from the requirement that any such listing, qualification or registration be made, (iii) any and all other consents, clearances and approvals in
respect of a plan action by any governmental or other regulatory body or any stock exchange or self-regulatory agency, (iv) any and all consents by the
Participant to (A) the Company’s supplying to any third party recordkeeper of the Plan such personal information as the Committee deems advisable to
administer the Plan, (B) the Company’s deducting amounts from the Participant’s wages, or another arrangement satisfactory to the Committee, to
reimburse the Company for advances made on the Participant’s behalf to satisfy certain withholding and other tax obligations in connection with an
Award and (C) the Company’s imposing sales and transfer procedures and restrictions and hedging restrictions on Shares delivered under the Plan and
(v) any and all consents or authorizations required to comply with, or required to be obtained under, applicable local law or otherwise required by the
Committee. Nothing herein shall require the Company to list, register or qualify the Shares on any securities exchange.

7.5    Special Forfeiture Provision. If the Committee, in its discretion, determines and the applicable Award Agreement so provides, a Participant
who, without prior written approval of the Company, enters into any employment or consultation arrangement (including service as an agent, partner,
stockholder, consultant, officer or director) to any entity or person engaged in any business in which the Company or its affiliates is engaged which, in
the sole judgment of the Company, is competitive with the Company or any subsidiary or affiliate, (i) shall forfeit all rights under any outstanding Stock
Option or stock appreciation right and shall return to the Company the amount of any profit realized upon the exercise, within such period as the
Committee may determine, of any Stock Option or stock appreciation right and (ii) shall forfeit and return to the Company all Shares of Restricted Stock
and other Awards which are not then vested or which vested but remain subject to the restrictions imposed by this Section 7.3, as provided in the Award
Agreement.

7.6    Code Section 83(b) Elections. Neither the Company, any Related Company, nor the Committee shall have any responsibility in connection
with a Participant’s election, or attempt to elect, under Code section 83(b) to include the value of a Restricted Stock Award in the Participant’s gross
income for the year of payment. Any Participant who makes a Code section 83(b) election with respect to any such Award shall promptly notify the
Committee of such election and provide the Committee with a copy thereof.

7.7    No Implied Rights. The establishment and subsequent operation of the Plan, including eligibility as a Participant, shall not be construed as
conferring any legal or other right upon any Employee for the continuation of his or her employment, or upon any Consultant for the continuation of his
or her consultancy, for any Performance Cycle or any other period. The Company expressly reserves the right, which may be exercised at any time and
without regard to when, during a Performance Cycle or other accounting period, such exercise occurs, to discharge any individual and/or treat him or her
without regard to the effect which such treatment might have upon him or her under any outstanding Award.

7.8    No Obligation to Exercise Options. The granting of a Stock Option shall impose no obligation upon the Participant to exercise such Stock
Option.
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7.9    No Rights as Stockholders. A Participant granted an Award under the Plan shall have no rights as a stockholder of the Company with respect
to such Award unless and until such time as certificates for the Shares underlying the Award are registered in such Participant’s name. The right of any
Participant to receive Shares by virtue of the terms of an Award or participation in the Plan shall be no greater than the right of any unsecured general
creditor of the Company. With respect to any or all Awards, the Company may, in lieu of physical certificates, cause for electronic shares to be held in
the Participant’s name with a transfer agent or broker.

7.10    Indemnification of Committee. The Company shall indemnify, to the full extent permitted by law, each person made or threatened to be
made a party to any civil or criminal action or proceeding by reason of the fact that he, or his testator or intestate, is or was a member of the Committee
or a delegate of the Committee so acting.

7.11    No Required Segregation of Assets. Neither the Company nor any Related Company shall be required to segregate any assets that may at
any time be represented by Awards granted pursuant to the Plan.

7.12    Nature of Payments. All Awards made pursuant to the Plan are in consideration of services for the Company or the Related Companies.
Any gain realized pursuant to Awards under the Plan constitutes a special incentive payment to the Participant and shall not be taken into account as
compensation for purposes of any of the employee benefit plans of the Company or any Related Company except as may be determined by the Board or
by the board of directors of the applicable Related Company.

7.13    Securities Exchange Act Compliance. Awards under the Plan are intended to satisfy the requirements of Rule 16b-3 under the Securities
Exchange Act of 1934. If any provision or this Plan or of any grant of an Award would otherwise frustrate or conflict with such intent, that provision
shall be interpreted and deemed amended so as to avoid such conflict.

7.14    Section 409A

(a)    All Awards made under the Plan that are intended to be “deferred compensation” subject to Section 409A shall be interpreted,
administered and construed to comply with Section 409A, and all Awards made under the Plan that are intended to be exempt from Section 409A shall
be interpreted, administered and construed to comply with and preserve such exemption. The Committee shall have full authority to give effect to the
intent of the foregoing sentence. To the extent necessary to give effect to this intent, in the case of any conflict or potential inconsistency between the
Plan and a provision of any Award or Award Agreement with respect to an Award, the Plan shall govern.

(b)    Without limiting the generality of Section 7.14(a), with respect to any Award made under the Plan that is intended to be “deferred
compensation” subject to Section 409A: (a) any payment to be made with respect to such Award in connection with the Participant’s separation from
service to the Company within the meaning of Section 409A (and any other payment that would be subject to the limitations in Section 409A(a)(2)(b) of
the Code) shall be delayed until six months after the Participant’s separation from service (or earlier death) in accordance with the requirements of
Section 409A; (b) if any payment to be made with respect to such Award would occur at a time when the tax deduction with respect to such payment
would be limited or eliminated by Section 162(m), such payment may be deferred by the Company under the circumstances described in Section 409A
until the earliest date that the Company reasonably anticipates that the deduction or payment will not be limited or eliminated; (c) to the extent necessary
to comply with Section 409A, any other securities, other Awards or other property that the Company may deliver in lieu of shares of Common Stock in
respect of an Award
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shall not have the effect of deferring delivery or payment beyond the date on which such delivery or payment would occur with respect to the shares of
Common Stock that would otherwise have been deliverable (unless the Committee elects a later date for this purpose in accordance with the
requirements of Section 409A); (d) with respect to any required consent described in Section 7.4 or the applicable Award Agreement, if such consent has
not been effected or obtained as of the latest date provided by such Award Agreement for payment in respect of such Award and further delay of
payment is not permitted in accordance with the requirements of Section 409A, such Award or portion thereof, as applicable, will be forfeited and
terminate notwithstanding any prior earning or vesting; (e) if the Award includes a “series of installment payments” (within the meaning of
Section 1.409A-2(b)(2)(iii) of the Treasury Regulations), the Participant’s right to the series of installment payments shall be treated as a right to a series
of separate payments and not as a right to a single payment; (f) if the Award includes “dividend equivalents” (within the meaning of Section 1.409A-3(e)
of the Treasury Regulations), the Participant’s right to the dividend equivalents shall be treated separately from the right to other amounts under the
Award; and (g) for purposes of determining whether the Participant has experienced a separation from service to the Company within the meaning of
Section 409A, “subsidiary” shall mean a corporation or other entity, starting with Broadcom Inc., in a chain of corporations or other entities in which
each corporation or other entity has a controlling interest in another corporation or other entity in the chain, ending with such corporation or other entity.
For purposes of the preceding sentence, the term “controlling interest” has the same meaning as provided in Section 1.414(c)-2(b)(2)(i) of the Treasury
Regulations, provided that the language “at least 20 percent” is used instead of “at least 80 percent” each place it appears in Section 1.414(c)-2(b)(2)(i)
of the Treasury Regulations.

7.15    Governing Law; Severability. The Plan and all determinations made and actions taken thereunder shall be governed by the internal
substantive laws, and not the choice of law rules, of the State of New York and construed accordingly, to the extent not superseded by applicable federal
law. If any provision of the Plan shall be held unlawful or otherwise invalid or unenforceable in whole or in part, the unlawfulness, invalidity or
unenforceability shall not affect any other provision of the Plan or part thereof, each of which shall remain in full force and effect.
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Exhibit 5.1

[Letterhead of Wachtell, Lipton, Rosen & Katz]

November 5, 2018

Broadcom Inc.
1320 Ridder Park Drive
San Jose, California 95131
 
Re: Registration Statement on Form S-8

Ladies and Gentlemen:

We have acted as special counsel to Broadcom Inc., a Delaware corporation (the “Company”), in connection with the filing of a Registration
Statement on Form S-8 (the “Registration Statement,” which term does not include any other document or agreement whether or not specifically
referred to therein or attached as an exhibit or schedule thereto) filed with the Securities and Exchange Commission (the “Commission”) under the
Securities Act of 1933, as amended (the “Securities Act”), relating to the issuance by the Company of up to 19,464,468 shares of common stock, par
value $0.001 per share, of the Company (the “Shares”), issuable pursuant to:

(A) outstanding restricted stock units and restricted stock awards under the CA, Inc. 2011 Incentive Plan, as amended and restated as of November
5, 2018 (the “Assumed Plan”), which was assumed by the Company in connection with the completion of certain transactions contemplated by the
Agreement and Plan of Merger, dated as of July 11, 2018 (the “Merger Agreement”), by and between the Company, Collie Acquisition Corp., and CA,
Inc.; and

(B) (i) the Avago Technologies Limited 2009 Equity Incentive Award Plan (the “Avago 2009 Plan”); and (ii) the Broadcom Corporation 2012
Stock Incentive Plan (the “Broadcom 2012 Plan,” and together with the Avago 2009 Plan, collectively, the “Existing Plans”) (the “Assumed Plan” and
the “Existing Plans,” collectively, the “Plans”).

In rendering this opinion, we have examined the Registration Statement, the Plans, the Merger Agreement and such corporate records, other
documents and matters of law as we have deemed necessary or appropriate, including the Amended and Restated Certificate of Incorporation and
Amended and Restated Bylaws of the Company, as amended and as currently in effect. In rendering this opinion, we have relied, with your consent,
upon oral and written representations of officers of the Company and certificates of officers of the Company and public officials with respect to the
accuracy of the factual matters addressed in such representations and certificates. In addition, in rendering this opinion, we have assumed without
verification the genuineness of all signatures, the authenticity of all documents submitted to us as originals, the conformity to original documents of all
documents submitted to us as duplicates or certified or conformed copies, the authenticity of the originals of such latter documents, and the legal
capacity of all individuals executing any of the foregoing documents.

We have also assumed that the appropriate action will be taken, prior to the offer and sale of the Shares in accordance with the Plans, to register
and qualify the Shares for sale under all applicable state securities or “blue



sky” laws. We have further assumed that there will be no material changes to the documents we have examined and that, at all times prior to the issuance
of the Shares, the Company will maintain a sufficient number of authorized but unissued shares of common stock, par value $0.001 per share, available
for such issuance.

Based on and subject to the foregoing, and subject to the qualifications, assumptions and limitations stated herein, we are of the opinion that the
Shares have been duly authorized for issuance and, when the Shares are issued in accordance with the terms and conditions of the Plan, the Shares will
be validly issued, fully paid and nonassessable.

We are members of the Bar of the State of New York and we express no opinion as to the laws of any jurisdiction other than the General
Corporation Law of the State of Delaware (including the statutory provisions, all applicable provisions of the Delaware Constitution and reported
judicial decisions interpreting the foregoing).

This opinion letter speaks only as of its date, and we undertake no (and hereby disclaim any) obligation to update this opinion. This opinion is
being furnished in accordance with the requirements of Item 601(b)(5) of Regulation S-K under the Securities Act, and no opinion is expressed herein as
to any matter pertaining to the contents of the Registration Statement, other than as expressly stated herein with respect to the issuance of the Shares.

We hereby consent to the filing of this opinion as Exhibit 5.1 to the Registration Statement. In giving this consent, we do not thereby admit that we
are within the category of persons whose consent is required by Section 7 of the Securities Act or the rules and regulations of the Commission
thereunder.
 

Very truly yours,

/s/ Wachtell, Lipton, Rosen & Katz



Exhibit 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of Broadcom Inc. of our reports dated December 21,
2017 relating to the financial statements, financial statement schedule and the effectiveness of internal control over financial reporting, which appear in
Broadcom Limited’s and Broadcom Cayman L.P.’s Annual Report on Form 10-K for the year ended October 29, 2017.

/s/ PricewaterhouseCoopers LLP
San Jose, California
November 5, 2018


