
 

 

 

ELECTION INFORMATION BOOKLET 
AND FREQUENTLY ASKED QUESTIONS 

This Election Information Booklet provides answers to frequently asked questions 
regarding how to make your “Merger Consideration” (as defined in the Merger Agreement) 
election in connection with the acquisition (the “Transaction”) of VMware, Inc. (“VMware”) by 
Broadcom Inc. (“Broadcom”).  This booklet does not contain all of the information that may be 
important to you, and we urge you to read carefully all of the instructions on the election form 
and the letter of transmittal (the “Election Form”), including Instructions related thereto.   

After reviewing these materials, please complete the Election Form and send it in the 
enclosed envelope, along with your VMware stock certificate(s) (if you hold certificated shares) 
or a Notice of Guaranteed Delivery, which is to be used if your VMware common stock is in the 
form of a stock certificate and such stock certificate is not included with your Election Form or if 
you hold your shares in electronic book-entry form and the procedures for book-entry transfer 
cannot be completed by the time your Election Form is sent to Computershare Trust Company, 
N.A. (the “Exchange Agent”), a completed Internal Revenue Service (“IRS”) Form W-9 or an 
appropriate IRS Form W-8, as applicable (if included in your materials), and a Special Payment 
and Delivery Form (if applicable), to the Exchange Agent no later than the Election Deadline 
(as defined below) (as it may be extended). 

 VMware and Broadcom will publicly announce the anticipated deadline for 
submitting the Election Form (the “Election Deadline”) at least three (3) business days 
prior to the Election Deadline.  The Election Deadline will be 5:00 p.m. Eastern Time on 
the date that is five (5) business days prior to Broadcom’s good faith estimate of the 
anticipated closing date of the Transaction or such other date as may be mutually agreed to 
by VMware and Broadcom.  VMware and Broadcom will promptly announce any 
extension(s) of the Election Deadline.  

In order for your election of the Merger Consideration to be properly made and effective, 
the Exchange Agent must RECEIVE no later than the Election Deadline (as it may be 
extended) the following signed and completed documents: 

(1) Election Form;  

(2) IRS Form W-9 or an appropriate IRS Form W-8, as applicable (if included 
in your materials); and 

(3) If you hold certificated shares:  

 your VMware stock certificate(s) or a Notice of Guaranteed Delivery 
(if your VMware stock certificate(s) is (are) not included with your 
Election Form); or  

 If you hold your shares in electronic, book-entry form and the procedures for 
book-entry transfer cannot be completed by the time your Election Form is 
sent to the Exchange Agent: 

 a Notice of Guaranteed Delivery.    
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If you submit a Notice of Guaranteed Delivery, in order for your election to be effective, 
you must deliver your VMware stock certificate(s) or complete the procedures for book-
entry transfer, to which the Notice of Guaranteed Delivery relates by 5:00 p.m. Eastern 
Time within two (2) business days after the Election Deadline (as it may be extended). 

FREQUENTLY ASKED QUESTIONS 

1. Why have I been sent an Election Form? 

On May 26, 2022, VMware, Broadcom and certain of their respective subsidiaries entered 
into an Agreement and Plan of Merger (as it may be amended from time to time, the 
“Merger Agreement”), pursuant to which VMware will be acquired by Broadcom.  
Subject to the allocation and proration procedures in the Merger Agreement, you, as a 
VMware stockholder, have the opportunity to elect the form of the Merger Consideration 
that you will receive for your shares of VMware Class A common stock (“VMware common 
stock”).  You may elect to receive for each share of VMware common stock that you own, 
(i) $142.50 in cash without interest (the “Cash Consideration”) or (ii) 0.25200 of a share 
of Broadcom common stock (the “Stock Consideration”).  Cash will be paid in lieu of 
fractional shares in an amount equal to (1) the fraction of a share (after taking into account 
all shares of VMware common stock held by you at the Closing Effective Time (as 
defined in the Merger Agreement, and such time, the “Effective Time”) and rounded to 
the nearest one thousandth when expressed in decimal form) of Broadcom common stock 
to which you would otherwise be entitled multiplied by (2) the last reported sale price of 
Broadcom common stock on the NASDAQ (as reported in the Wall Street Journal or, if 
not reported therein, in another authoritative source mutually selected by Broadcom and 
VMware) on the last complete trading day prior to the date of the Effective Time.  You 
may elect to receive Cash Consideration for some portion of your shares of VMware 
common stock and Stock Consideration for the remaining portion of your shares of 
VMware common stock (a “Mixed Election”).  The aggregate consideration, however, is 
subject to the allocation and proration procedures set forth in the Merger Agreement, and 
accordingly, you may not receive the same proportion of Cash Consideration and Stock 
Consideration that you elect to receive (see Question 5). 

2. What is the Election Form? 

The enclosed Election Form has two purposes.  First, it lets us know your preferred form 
of Merger Consideration for your shares of VMware common stock (i.e., cash, shares of 
Broadcom common stock or a combination of both).  Second, if you hold your shares of 
VMware common stock in certificated form, it allows you to surrender your VMware 
stock certificate(s) in order to receive payment for the shares of VMware common stock 
that you own upon completion of the Transaction. 

3. How do I use the Election Form? 

Enclosed in this package is a complete set of instructions.  A summary of the instructions 
follows: 

When completed, sign and date the Election Form, indicating your preferred form of 
Merger Consideration for your shares of VMware common stock, and mail it to the 



 

-3- 

Exchange Agent in the enclosed envelope.  If you hold your VMware shares in 
certificated form, you must include with your completed Election Form your VMware 
stock certificates (or a Notice of Guaranteed Delivery, which is included in this package).  
Your election will be valid only with respect to your stock represented by certificates or 
Notice of Guaranteed Delivery included in your completed Election Form.  Do not sign 
the back of your stock certificates.  If you hold your shares of VMware common stock 
in electronic, book-entry form, you do not need to include any stock certificates with your 
completed Election Form.  Please note that if your shares of VMware common stock are 
held in a joint account, signatures of both owners are required on the Election Form. 

Please use the enclosed envelope to return your election materials to the Exchange Agent, 
including your stock certificate(s) representing your shares of VMware common stock (if 
applicable).  If you do not use the enclosed envelope, your election materials and stock 
certificate(s) representing your shares of VMware common stock (if applicable) must be 
sent to the Exchange Agent at one of the addresses provided below.  Please ensure 
sufficient time so that the election materials and stock certificate(s) representing your 
shares of VMware common stock (if applicable) are received by the Exchange Agent no 
later than the Election Deadline (as it may be extended). 

If delivering by Registered & Overnight Mail: If delivering by First Class Mail: 

Computershare Trust Company, N.A. 
Attn: Corporate Actions Voluntary Offer 

150 Royall Street, Suite V 
Canton, MA 02021 

Computershare Trust Company, N.A. 
Attn: Corporate Actions Voluntary Offer 

P.O. Box 43011 
Providence, RI 02940-3011 

 
If you submitted a Notice of Guaranteed Delivery by the Election Deadline (as it may be 
extended), in order for your election to be effective, you must deliver your VMware stock 
certificate(s) to the Exchange Agent at the address above, or complete the procedures for 
book-entry transfer, by 5:00 p.m. Eastern Time within two (2) business days after the 
Election Deadline (as it may be extended). 

If you are mailing stock certificates, we recommend that you make copies of your stock 
certificates and completed Election Form.  We also recommend sending your stock 
certificates by registered mail, return receipt requested, and insured for at least 3% of the 
market value of the stock on the date of such mailing.  This is the amount that it 
commonly costs to replace a lost certificate.  Please do not send any documents directly 
to VMware, Broadcom or Georgeson LLC (the “Information Agent”). 

Note that you will not be able to sell or otherwise transfer your shares of VMware 
common stock after making your election.  By signing the Election Form, you agree to 
surrender for exchange your VMware common stock and you confirm that you have 
complied with all the requirements as stated in the Instructions.  You may, at any time 
prior to the Election Deadline, change or revoke your election with written notice to the 
Exchange Agent and a revised and properly completed Election Form. 
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4. What happens if I do not properly complete or send in the Election Form or if I miss 
the Election Deadline? 

If you do not respond, or if the Exchange Agent does not receive your Election Form by 
the Election Deadline, or your Election Form is not completed properly, or the Exchange 
Agent does not receive your stock certificates (or the Notice of Guaranteed Delivery for 
your certificated shares of VMware common stock) by the Exchange Deadline, or the 
procedures for book-entry transfer are not completed by the Election Deadline (or the 
Notice of Guaranteed Delivery in respect of the shares related thereto is not received by 
the Election Deadline), you will be deemed not to have made an election as to the form of 
Merger Consideration to be received in exchange for your shares of VMware common 
stock in the Transaction.  As a result, as provided in the Merger Agreement, you will 
receive the Cash Consideration, the Stock Consideration or a combination of the Cash 
Consideration and the Stock Consideration as determined by Broadcom and the Exchange 
Agent in accordance with the allocation and proration procedures set forth in the Merger 
Agreement.  When the Transaction is completed, an additional letter of transmittal will be 
sent to you requesting that you surrender your VMware stock certificates, if any, in order 
to receive the Merger Consideration. 

You bear the risk of proper and timely delivery. 

5. Am I guaranteed to receive the Merger Consideration I ask for on the Election 
Form? 

No. 

The Merger Agreement contains allocation and proration provisions that are designed to 
ensure that 50% of the aggregate shares of VMware common stock outstanding 
immediately prior to the completion of the Transaction will be exchanged for the Cash 
Consideration and the remaining 50% of the aggregate shares of VMware common stock 
will be exchanged for the Stock Consideration.  After the Election Deadline, Broadcom 
and the Exchange Agent will calculate the amount of cash and/or shares of Broadcom 
common stock to be distributed to each VMware stockholder based on all valid elections 
received and in accordance with the allocation and proration procedures set forth in the 
Merger Agreement and described in the section entitled “The Merger Agreement—Effect 
of the Transactions” on pages 95-98 of the Proxy Statement/Prospectus of VMware and 
Broadcom with respect to the Transaction (the “Proxy Statement/Prospectus”), which is 
available on the SEC’s website at www.sec.gov. 

Neither VMware nor Broadcom makes any recommendation as to whether VMware 
stockholders should elect to receive cash, Broadcom common stock or a combination 
thereof in the Transaction.  Each VMware stockholder must make its, his or her own 
decision with respect to such election. 

6. When can I expect to receive my Merger Consideration? 

Assuming that you make a proper election and the Exchange Agent receives all of the 
required documents by the Election Deadline, we expect that your check and/or 
statement of holdings, which will reflect your new account and share balance with 
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Broadcom, as applicable, will be mailed to you within approximately ten (10) business 
days after the closing of the Transaction. 

In the event that the Merger Agreement is terminated, the Exchange Agent will promptly 
credit your account with electronic, book-entry shares, and a statement of holdings will be 
sent to you reflecting the number of shares of VMware common stock held in book-entry 
form.  If you wish to receive a new stock certificate, you may contact the American Stock 
Transfer & Trust Company, LLC, VMware’s transfer agent (the “Transfer Agent”), at 
(800) 937-5449 and a new stock certificate will be issued and mailed to you. 

7. What if I cannot locate my VMware stock certificate(s)? 

If you hold VMware common stock in certificated form, the Election Form must be 
accompanied by the original certificate(s) evidencing your shares of VMware common 
stock or a Notice of Guaranteed Delivery and any required accompanying evidences of 
authority for your election to be effective.  Your election will be valid only with respect to 
your shares of VMware common stock represented by certificates received by the 
Exchange Agent either with your properly completed Election Form or, if you submit a 
Notice of Guaranteed Delivery, by 5:00 p.m. Eastern Time within two (2) business days 
after the Election Deadline (as it may be extended).  If your certificate(s) has (have) been 
lost, stolen or destroyed, contact the Transfer Agent at (800) 937-5449 prior to submitting 
the Election Form.  You will be given instructions on how to replace the certificate(s).  
The Election Form will not be effective until your replaced certificate(s) are received by 
the Exchange Agent by the Election Deadline. 

If you hold your shares of VMware common stock in electronic, book-entry form, you do 
not need to include any stock certificates with your completed Election Form but you may 
include a Notice of Guaranteed Delivery if the procedures for book-entry transfer cannot 
be completed by the time your Election Form is sent to the Exchange Agent (but in such 
case, for your election to be effective, you must complete the procedures for book-entry 
transfer by 5:00 p.m. Eastern Time within two (2) business days after the Election 
Deadline (as it may be extended)). 

8. What if I hold any of my shares of VMware common stock with a broker, bank or 
other nominee? 

You should promptly contact your broker, bank or other nominee and follow its 
instructions as to the procedures for making elections and exchanging your shares of 
VMware common stock in the Transaction. 

9. What if my VMware stock certificates are not immediately available or time will not 
permit my VMware stock certificates to be delivered to the Exchange Agent prior 
to the Election Deadline or the procedures for book-entry transfer cannot be 
completed by the time my Election Form is sent to the Exchange Agent? 

You may make an election without your VMware stock certificates, or prior to the 
completion of the procedures for book-entry transfer, if you submit, with your properly 
completed Election Form, the Notice of Guaranteed Delivery included in this package and 
follow the instructions in that document, including delivering your stock certificates to the 
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Exchange Agent, or completing the procedures for book-entry transfer, within two (2) 
business days after the Election Deadline (as it may be extended).  Please note that if you 
choose to submit a Notice of Guaranteed Delivery, your signature on the Notice of 
Guaranteed Delivery must be guaranteed by a firm that is a bank, broker, dealer, credit 
union, savings association or other entity which is a member in good standing of the 
Securities Transfer Agents’ Medallion Program. 

10. If I receive the Cash Consideration in the Transaction, how much cash will I 
receive? 

For each share of VMware common stock that you own immediately prior to the Effective 
Time and for which you receive the Cash Consideration, Broadcom will pay you $142.50 
in cash, without interest. 

11. If I receive the Stock Consideration in the Transaction, how many shares of 
Broadcom common stock will I receive? 

For each share of VMware common stock that you own immediately prior to the Effective 
Time and for which you receive the Stock Consideration, you will receive 0.25200 of a 
share of Broadcom common stock, plus cash in lieu of any fractional share of Broadcom 
common stock to which you would otherwise be entitled, as described in the Merger 
Agreement.  If you receive the Stock Consideration as Merger Consideration, the 
value of the Stock Consideration that you will receive for each share of VMware 
common stock will depend on the price per share of Broadcom common stock at the 
time you receive the shares of Broadcom common stock.  Therefore, the value of any 
Stock Consideration received as the Merger Consideration, when received, may be 
different from its estimated value based on the price of Broadcom common stock at 
the time you make your election. 

12. If I receive a combination of the Cash Consideration and the Stock Consideration in 
the Transaction, what will I receive? 

You will receive $142.50 per share, without interest, for each share of VMware common 
stock that you own immediately prior to the Effective Time for which you receive the Cash 
Consideration, and you will receive 0.25200 of a share of Broadcom common stock, plus 
cash in lieu of any fractional share of Broadcom common stock to which you would 
otherwise be entitled, for each share of VMware common stock that you own immediately 
prior to the Effective Time for which you receive the Stock Consideration.  The value of 
the Stock Consideration that you will receive for each share of VMware common 
stock will depend on the price per share of Broadcom common stock at the time you 
receive the shares of Broadcom common stock.  Therefore, the value of the Stock 
Consideration when received may be different from its estimated value based on the 
price of Broadcom common stock at the time you make your election. 

13. If I mark “No Election” on the Election Form, what will I receive? 

If you mark “No Election” on the Election Form, your shares of VMware common stock 
will be considered “non-election” shares and will be converted into the right to receive 
the Cash Consideration, the Stock Consideration or a combination of the Cash 
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Consideration and the Stock Consideration as determined by Broadcom and the Exchange 
Agent in accordance with the allocation and proration procedures set forth in the Merger 
Agreement.  Generally, in the event one form of Merger Consideration (i.e., the Cash 
Consideration or the Stock Consideration) is undersubscribed, “non-election” shares will 
be allocated the undersubscribed consideration.  See Section B.7 of the Instructions for 
further information regarding shares as to which no election is made. 

14. Will I have to pay taxes on the proceeds I receive in exchange for my shares of 
VMware common stock? 

The specific tax consequences of the Transaction to you will depend upon the form of 
consideration that you receive in the Transaction and your particular circumstances.  
Generally, for U.S. federal income tax purposes, the receipt of solely Stock Consideration 
will not result in the recognition of gain or loss, the receipt of Cash Consideration may 
result in the recognition of gain or loss and the receipt of a combination of the Cash 
Consideration and the Stock Consideration may result in the recognition of gain, but not 
loss.  For a general description of the material U.S. federal income tax consequences of 
the Transaction, you should read the discussion under the section entitled “Material U.S. 
Federal Income Tax Consequences” of the Proxy Statement/Prospectus.  Because 
individual circumstances differ, you should consult your tax advisor for a complete 
understanding of the tax consequences of the Transaction to you in light of your particular 
circumstances, including the applicability and effect of foreign, state, local or other tax 
laws. 

15. Are there any fees associated with the exchange of my shares of VMware common 
stock? 

There are no fees associated with the exchange, unless you need to replace a missing 
VMware stock certificate. 

16. May I continue to trade my shares after I complete my Election Form? 

No.  

Once you submit your Election Form, you may no longer trade your shares of VMware 
common stock unless you revoke your election before the Election Deadline. 

17. Can I change or revoke my election? 

Yes.  A holder of shares of VMware common stock who has made an election may at any 
time prior to the Election Deadline change or revoke such election by submitting to the 
Exchange Agent written notice which must (a) specify the name of the stockholder having 
made the election to be revoked, (b) be signed by the stockholder in the same manner as 
the original signature on the Election Form by which such election was made and (c) be 
received by the Exchange Agent before the Election Deadline.  If a stockholder changes 
or revokes its, his or her election, the Exchange Agent will promptly credit the 
stockholder’s account with electronic, book-entry shares, and a statement of holdings will 
be sent to the stockholder reflecting the number of shares of VMware common stock held 
in book-entry form.  If a stockholder wishes to make a new election, such stockholder 
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must return a properly completed Election Form and, if necessary, a Notice of Guaranteed 
Delivery before the Election Deadline. 

18. Can I elect to receive Cash Consideration for some of my shares of VMware 
common stock and Stock Consideration for others? 

Yes.  You may make a Mixed Election (see Question 1). 

19. How will I know when the Transaction is completed? 

Broadcom will issue a press release announcing the completion of the Transaction when 
it is completed.  You can obtain this information at the Securities and Exchange 
Commission (the “SEC”) website at www.sec.gov, at Broadcom’s website at 
www.broadcom.com, or by calling Georgeson LLC at (866) 821-2570. 

20. Where can I find more information about the Transaction, VMware and Broadcom? 

A free copy of the Merger Agreement and the Proxy Statement/Prospectus, as well as 
other filings containing information about VMware and Broadcom, may be obtained at the 
SEC’s website, www.sec.gov.  You can also obtain these documents, free of charge, from 
VMware at www.vmware.com or from Broadcom at www.broadcom.com, or upon 
request to either of the following: 

VMware, Inc. 
3401 Hillview Avenue 
Palo Alto, CA 94304 

(650) 427-5000 
Attention: Investor Relations 

 
Broadcom Inc. 

1320 Ridder Park Drive 
San Jose, CA 95131 

(408) 433-8000 
Attention: Investor Relations 

 
WE URGE YOU TO READ THE MERGER AGREEMENT, THE PROXY 
STATEMENT/PROSPECTUS REGARDING THE TRANSACTION AND ALL OTHER 
RELEVANT DOCUMENTS FILED WITH THE SEC, AS WELL AS ANY 
AMENDMENTS OR SUPPLEMENTS TO THOSE DOCUMENTS, BECAUSE THEY 
CONTAIN IMPORTANT INFORMATION. 

21. Who do I call if I have additional questions? 

You may contact the Information Agent at (866) 821-2570 during the hours of 9:00 a.m. 
to 11:00 p.m. Eastern Time Monday to Friday, and 12:00 p.m. to 6:00 p.m. Eastern Time 
on Saturday, for further assistance. 
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