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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

MARC WATERMAN,
Plaintiff, COMPLAINT FOR VIOLATION OF THE
SECURITIES EXCHANGE ACT OF 1934
V.
Case No.
VMWARE, INC., NICOLE ANASENES,
ANTHONY BATES, MARIANNE BROWN, JURY TRIAL DEMANDED

MICHAEL BROWN, MICHAEL DELL,
KENNETH DENMAN, EGON DURBAN,
KAREN DYKSTRA, RAGHU
RAGHURAM, and PAUL SAGAN,

Defendants.

N N N N N N N N N N N N N N

Plaintiff, by his undersigned attorneys, for this complaint against defendants, alleges upon
personal knowledge with respect to himself, and upon information and belief based upon, inter
alia, the investigation of counsel as to all other allegations herein, as follows:

NATURE OF THE ACTION

1. On May 26, 2022, VMware, Inc. (“VMware” or the “Company”’) announced that it
will be acquired by Broadcom Inc. (“Parent”) (the “Proposed Transaction”).

2. On May 26, 2022, VMware’s Board of Directors (the “Board” or “Individual
Defendants™) caused the Company to enter into a merger agreement (the “Merger Agreement”)
with Parent, Verona Holdco, Inc. (“Holdco”), Verona Merger Sub, Inc. (“Merger Sub 17),
Barcelona Merger Sub 2, Inc. (“Merger Sub 2”), and Barcelona Merger Sub 3, LLC (“Merger Sub
3”). Pursuant to the terms of the Merger Agreement, VMware’s stockholders will receive either
$142.50 in cash or 0.2520 shares of Broadcom common stock for each VMware share they own.

3. On July 15, 2022, defendants filed a registration statement (the “Registration

Statement”) with the U.S. Securities and Exchange Commission (the “SEC”) in connection with
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the Proposed Transaction.

4. The Registration Statement omits material information with respect to the Proposed
Transaction, which renders the Registration Statement false and misleading, in violation of
Sections 14(a) and 20(a) of the Securities Exchange Act of 1934 (the “Exchange Act”).

JURISDICTION AND VENUE

5. This Court has jurisdiction over the claims asserted herein pursuant to Section 27
of the Exchange Act because the claims asserted herein arise under Sections 14(a) and 20(a) of the
Exchange Act and Rule 14a-9.

6. This Court has jurisdiction over defendants because each defendant is either a
corporation that conducts business in and maintains operations within this District, or is an
individual with sufficient minimum contacts with this District so as to make the exercise of
jurisdiction by this Court permissible under traditional notions of fair play and substantial justice.

7. Venue is proper under 28 U.S.C. § 1391(b) because a portion of the transactions

and wrongs complained of herein occurred in this District.

PARTIES
8. Plaintiff is, and has been continuously throughout all times relevant hereto, the
owner of VMware common stock.
0. Defendant VMware is a Delaware corporation and a party to the Merger

Agreement. VMware’s common stock is traded on the NYSE, which is headquartered in New
York, NY, under the ticker symbol “VMW.”

10. Defendant Nicole Anasenes is a director of the Company.

11. Defendant Anthony Bates is a director of the Company.

12. Defendant Marianne Brown is a director of the Company.
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13.  Defendant Michael Brown is a director of the Company.

14.  Defendant Michael Dell is a director and Chairman of the board of the Company.

15.  Defendant Kenneth Denman is a director of the Company.

16.  Defendant Egon Durban is a director of the Company.

17.  Defendant Karen Dyksra is a director of the Company.

18.  Defendant Raghu Raghuram is a director and Chief Executive Officer of the
Company.

19.  Defendant Paul Sagan is a director of the Company.

20. The defendants identified in paragraphs 10 through 19 are collectively referred to
herein as the “Individual Defendants.”

SUBSTANTIVE ALLEGATIONS

21.  VMware is a leading provider of multi-cloud services for all apps, enabling digital
innovation with enterprise control.

22. On May 26, 2022, VMware’s Board caused the Company to enter into the Merger
Agreement.

23. The press release announcing the Proposed Transaction provides as follows:

Broadcom Inc. (NASDAQ: AVGO), a global technology leader that designs,

develops and supplies semiconductor and infrastructure software solutions, and

VMware, Inc. (NYSE: VMW), a leading innovator in enterprise software, today

announced an agreement under which Broadcom will acquire all of the outstanding

shares of VMware in a cash-and-stock transaction that values VMware at

approximately $61 billion, based on the closing price of Broadcom common stock

on May 25, 2022. In addition, Broadcom will assume $8 billion of VMware net

debt.

VMware, a leading provider of multi-cloud services for all apps, pioneered

virtualization technology, an innovation that positively transformed x86 server-

based computing. VMware then created the software-defined data center and

played a leading role in virtualizing networking and storage, before evolving to
become a hybrid cloud and digital workspace leader. Today, VMware’s multi-cloud
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portfolio, spanning application modernization, cloud management, cloud
infrastructure, networking, security and anywhere workspaces, forms a flexible,
consistent digital foundation on which the largest and most dynamic enterprises
across industries build, run, manage, connect and protect their most important and
complex workloads for the benefit of their customers.

Following the closing of the transaction, the Broadcom Software Group will
rebrand and operate as VMware, incorporating Broadcom’s existing infrastructure
and security software solutions as part of an expanded VMware portfolio.

By bringing together the complementary Broadcom Software portfolio with the
leading VMware platform, the combined company will provide enterprise
customers an expanded platform of critical infrastructure solutions to accelerate
innovation and address the most complex information technology infrastructure
needs. The combined solutions will enable customers, including leaders in all
industry verticals, greater choice and flexibility to build, run, manage, connect and
protect applications at scale across diversified, distributed environments, regardless
of where they run: from the data center, to any cloud and to edge-computing. With
the combined company’s shared focus on technology innovation and significant
research and development expenditures, Broadcom will deliver compelling benefits
for customers and partners.

Hock Tan, President and Chief Executive Officer of Broadcom, said, “Building
upon our proven track record of successful M&A, this transaction combines our
leading semiconductor and infrastructure software businesses with an iconic
pioneer and innovator in enterprise software as we reimagine what we can deliver
to customers as a leading infrastructure technology company. We look forward to
VMware’s talented team joining Broadcom, further cultivating a shared culture of
innovation and driving even greater value for our combined stakeholders, including
both sets of shareholders.”

Raghu Raghuram, Chief Executive Officer of VMware, said, “VMware has been
reshaping the IT landscape for the past 24 years, helping our customers become
digital businesses. We stand for innovation and unwavering support of our
customers and their most important business operations and now we are extending
our commitment to exceptional service and innovation by becoming the new
software platform for Broadcom. Combining our assets and talented team with
Broadcom’s existing enterprise software portfolio, all housed under the VMware
brand, creates a remarkable enterprise software player. Collectively, we will deliver
even more choice, value and innovation to customers, enabling them to thrive in
this increasingly complex multi-cloud era.”

Tom Krause, President of the Broadcom Software Group, said, “VMware has long
been recognized for its enterprise software leadership, and through this transaction
we will provide customers worldwide with the next generation of infrastructure
software. VMware’s platform and Broadcom’s infrastructure software solutions
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address different but important enterprise needs, and the combined company will
be able to serve them more effectively and securely. We have deep respect for
VMware’s customer focus and innovation track record, and look forward to
bringing together our two organizations.”

Michael Dell, Chairman of the VMware Board, said, “Together with Broadcom,
VMware will be even better positioned to deliver valuable, innovative solutions to
even more of the world’s largest enterprises. This is a landmark moment for
VMware and provides our shareholders and employees with the opportunity to
participate in meaningful upside.”

The transaction is expected to add approximately $8.5 billion of pro forma EBITDA
from the acquisition within three years post-closing. Pro forma for each company’s
fiscal year 2021, software revenue is expected to account for approximately 49%
of total Broadcom revenue.

Transaction Details and Path to Completion

Under the terms of the agreement, which has been unanimously approved by the
boards of directors of both companies, VMware shareholders will elect to receive
either $142.50 in cash or 0.2520 shares of Broadcom common stock for each
VMware share. The shareholder election will be subject to proration, resulting in
approximately 50% of VMware’s shares being exchanged for cash consideration
and 50% being exchanged for Broadcom common stock. Based on the closing price
of Broadcom common stock on May 25, 2022, the total $138.23 per-share
consideration represents a 44% premium to the closing price of VMware common
stock on May 20, 2022, the last trading day prior to media speculation regarding a
potential transaction, and a 32% premium to VMware’s unaffected 30-day volume
weighted average price (VWAP). Upon closing of the transaction, based on the
outstanding shares of each company as of the date hereof, current Broadcom
shareholders will own approximately 88% and current VMware shareholders will
own approximately 12% of the combined company on a fully diluted basis.

Michael Dell and Silver Lake, which own 40.2% and 10% of VMware shares
outstanding, respectively, have signed support agreements to vote in favor of the
transaction, so long as the VMware Board continues to recommend the proposed
transaction with Broadcom.

In connection with the transaction, Broadcom obtained commitments from a
consortium of banks for $32 billion in new, fully committed debt financing.

Broadcom expects to maintain its current dividend policy of delivering 50% of its
prior fiscal year free cash flow to shareholders. Broadcom expects to maintain an
investment grade rating, given its strong cash flow generation and intention to
rapidly de-lever.
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