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Introduction

This Amendment No. 6 to Rule 13E-3 Transaction Statement on Schedule 13E-3, together with the exhibits thereto (the “Transaction Statement”) is
being filed with the Securities and Exchange Commission (the “SEC”) pursuant to Section 13(e) of the Securities Exchange Act of 1934, as amended (together
with the rules and regulations promulgated thereunder, the “Exchange Act”), jointly by the following persons (each, a “Filing Person,” and collectively, the
“Filing Persons”): (i) Dell Inc., a Delaware corporation (the “Company”) and the issuer of the common stock, par value $0.01 per share (the “Common
Stock”) that is subject to the Rule 13e-3 transaction, (ii) Denali Holding Inc., a Delaware corporation (“Parent”), (iii) Denali Intermediate Inc., a Delaware
corporation and wholly-owned subsidiary of Parent (“Intermediate”), (iv) Denali Acquiror Inc., a Delaware corporation and wholly-owned subsidiary of
Intermediate (“Merger Sub” and, together with Parent and Intermediate, the “Parent Parties”), (v) Silver Lake Partners III, L.P., a Delaware limited partnership,
(vi) Silver Lake Technology Associates III, L.P., a Delaware limited partnership, (vii) SLTA III (GP), L.L.C., a Delaware limited liability company,
(viii) Silver Lake Group, L.L.C., a Delaware limited liability company, (ix) Silver Lake Partners IV, L.P., a Delaware limited partnership, (x) Silver Lake
Technology Associates IV, L.P., a Delaware limited partnership, (xi) SLTA IV (GP), L.L.C., a Delaware limited liability company, (xii) Silver Lake
Technology Investors III, L.P., a Delaware limited partnership, (xiii) Mr. Michael S. Dell, an individual and Chairman and Chief Executive Officer of the
Company, (xiv) Susan Lieberman Dell Separate Property Trust (and, together with Mr. Dell, the “MD Investors”), (xv) MSDC Management, L.P., a Delaware
limited partnership and (xvi) MSDC Management (GP), LLC, a Delaware limited liability company.

On February 5, 2013, the Company, Parent, Intermediate and Merger Sub entered into an Agreement and Plan of Merger (as it may be amended from
time to time, the “Merger Agreement”). Pursuant to the Merger Agreement, Merger Sub will be merged with and into the Company (the “Merger”), with the
Company surviving the Merger as a wholly-owned subsidiary of Intermediate. Concurrently with the filing of this Transaction Statement, the Company is
filing with the SEC an amended proxy statement (the “Proxy Statement”) under Regulation 14A of the Exchange Act, relating to a special meeting of the
stockholders of the Company at which the holders of the Common Stock will be asked to consider and vote on a proposal to adopt the Merger Agreement. The
adoption of the Merger Agreement by the affirmative vote of the holders of (i) at least a majority of the outstanding shares of Common Stock entitled to vote
thereon and (ii) at least a majority of the outstanding shares of Common Stock entitled to vote thereon held by stockholders other than the Parent Parties,
Michael S. Dell and certain of his related family trusts, any other officers and directors of the Company and any other person having any equity interest in, or
any right to acquire any equity interest in, Merger Sub or any person of which Merger Sub is a direct or indirect subsidiary are conditions to the
consummation of the Merger. A copy of the Proxy Statement is attached hereto as Exhibit (a)(1) and a copy of the Merger Agreement is attached as Annex A to
the Proxy Statement.

Under the terms of the Merger Agreement, at the effective time of the Merger, each share of Common Stock outstanding immediately prior to the effective
time of the Merger (other than certain excluded shares and shares held by any of the Company’s stockholders who are entitled to and properly exercise
appraisal rights under Delaware law) will be converted into the right to receive $13.65 in cash, without interest (the “Merger Consideration”), less any
applicable withholding taxes, whereupon all such shares will be automatically canceled upon the conversion thereof and will cease to exist, and the holders of
such shares will cease to have any rights with respect thereto other than the right to receive the Merger Consideration. Shares of Common Stock held by any of
the Parent Parties (including the shares held by Michael S. Dell and certain of his related family trusts, which shares will be contributed to Parent prior to the
Merger) and by the Company or any wholly-owned subsidiary of the Company will not be entitled to receive the Merger Consideration.

Except as otherwise agreed to in writing prior to the effective time of the Merger by Parent and a holder of an option to purchase shares of Common Stock
(each, a “Company Stock Option”), each Company Stock Option granted under the Company’s stock plans other than the Dell Inc. Amended and Restated
2002 Long-Term Incentive Plan (the “2002 Plan”) and the Dell Inc. 2012 Long-Term Incentive Plan (the “2012 Plan”), whether vested or unvested and whether
with an exercise price per share that is greater or less than or equal to $13.65, that is outstanding immediately prior to the effective time of the Merger, will be
canceled and converted into the right



to receive an amount in cash equal to the product of (i) the total number of shares of Common Stock subject to such Company Stock Option and (ii) the
excess, if any, of $13.65 over the exercise price per share of Common Stock subject to such Company Stock Option, less such amounts as are required to be
withheld or deducted under applicable tax provisions. Parent has indicated to the Company that it intends to request, pursuant to the Merger Agreement, that
the Company, before the completion of the Merger, commence a tender offer (the “option tender offer”) to purchase for cash, at prices to be determined by
Parent, each tendered Company Stock Option granted under the 2002 Plan and the 2012 Plan, whether vested or unvested and whether with an exercise price
per share that is greater or less than or equal to $13.65, that is outstanding immediately prior to the effective time of the Merger. Subject to the terms and
conditions of the option tender offer, which conditions would include the consummation of the merger, each such Company Stock Option that is validly
tendered and not withdrawn by the holder thereof would be canceled in exchange for the applicable cash payment promptly after the completion of the Merger.
Also in accordance with the Merger Agreement, Company Stock Options granted under the 2002 Plan and the 2012 Plan that are outstanding immediately
prior to the effective time of the Merger and not accepted for cancellation and payment in the option tender offer would be converted at the effective time of the
Merger into options to purchase, on substantially the same terms and conditions (including vesting conditions) applicable to such Company Stock Option
immediately prior to the effective time of the Merger, shares of Parent common stock. Notwithstanding the provisions of the Merger Agreement, Mr. Dell would
not participate in the option tender offer and his Company Stock Options will be canceled for no consideration in connection with the Merger.

Except as otherwise agreed to in writing prior to the effective time of the merger by Parent and a holder of an award of restricted stock units with respect
to shares of Common Stock (each a “Company RSU Award”) with respect to any of such holder’s Company RSU Awards, each Company RSU Award,
whether vested or unvested, that is outstanding immediately prior to the effective time of the Merger, will be canceled and converted into the right to receive an
amount in cash equal to the product of (i) the total number of shares of Common Stock subject to such Company RSU Award multiplied by (ii) $13.65, less
such amounts as are required to be withheld or deducted under applicable tax provisions, subject to the recipient remaining in service until the vesting date
applicable with respect to such awards. For purposes of unvested Company RSU Awards, any performance-based vesting condition will be treated as having
been attained at the “target” level, and awards that are subject to performance-based vesting conditions will be deemed to vest ratably on the last day of each
fiscal year during the portion of the performance period applicable to such awards that occurs following the effective time of the merger. In addition, holders of
Company RSU Awards will receive any additional amounts related to dividend equivalents credited with respect to such Company RSU Awards prior to the
effective time. Notwithstanding the provisions of the Merger Agreement, Mr. Dell’s unvested performance-based Company RSU Awards will be canceled and
converted into a right to receive a cash amount as described above; however such cash amount will vest and pay out upon the Company RSU Awards’
original vesting and payout dates.

Except as otherwise agreed to in writing prior to the effective time of the merger by Parent and a holder of any restricted shares of Common Stock (each a
“Company Restricted Share”) with respect to any of such holder’s Company Restricted Shares, each Company Restricted Share that is outstanding
immediately prior to the effective time of the Merger, will be canceled and converted into the right to receive an amount in cash equal to $13.65 less such
amounts as are required to be withheld or deducted under applicable tax provisions. In addition, each holder of Company Restricted Shares will remain entitled
to receive any additional amounts related to dividends payable on such Company Restricted Shares prior to the effective time but which remain subject to the
vesting of the Company Restricted Shares. Payment in respect of Company Restricted Shares (including associated amounts related to dividends) will be made
on such date(s) as the Company Restricted Shares would have otherwise vested, but only if the holder of such Company Restricted Shares remains
continuously employed with the surviving corporation through such vesting dates.

As of May 22, 2013, Mr. Dell and certain of his related family trusts beneficially owned, in the aggregate, 274,434,319 shares of Common Stock
(including (i) 1,101,948 shares subject to Company stock options exercisable within 60 days and (ii) 33,186 shares held in Mr. Dell’s 401(k) plan), or
approximately 15.6% of the total number of outstanding shares of Common Stock, and have agreed with Parent to contribute to Parent, immediately prior to
the consummation of the merger, 273,299,383 shares in exchange for common stock of Parent.
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The cross-references below are being supplied pursuant to General Instruction G to Schedule 13E-3 and show the location in the Proxy Statement of the
information required to be included in response to the items of Schedule 13E-3. Pursuant to General Instruction F to Schedule 13E-3, the information contained
in the Proxy Statement, including all annexes thereto, is incorporated by reference herein in its entirety, and the responses to each item in this Transaction
Statement are qualified in their entirety by the information contained in the Proxy Statement and the annexes thereto. As of the date hereof, the Proxy Statement
is in preliminary form and is subject to completion or amendment. Capitalized terms used but not defined in this Transaction Statement shall have the
meanings given to them in the Proxy Statement.

While each of the Filing Persons acknowledges that the Merger is a going private transaction for purposes of Rule 13E-3 under the Exchange Act, the
filing of this Transaction Statement shall not be construed as an admission by any Filing Person, or by any affiliate of a Filing Person, that the Company is
“controlled” by any other Filing Person.

All information contained in, or incorporated by reference into, this Transaction Statement concerning each Filing Person has been supplied by such
Filing Person.

Item 1. Summary Term Sheet
The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:

“SUMMARY TERM SHEET”
“QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING AND THE MERGER”

Item 2. Subject Company Information
(a) Name and Address . The Company’s name, and the address and telephone number of its principal executive offices are as follows:

DELL INC.
One Dell Way
Round Rock, Texas 78682
(512) 338-4400

(b) Securities. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:

“QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING AND THE MERGER”
“THE SPECIAL MEETING—Record Date and Quorum”
“IMPORTANT INFORMATION REGARDING DELL—Security Ownership of Certain Beneficial Owners and Management”

(c) Trading Market and Price. The information set forth in the Proxy Statement under the following caption is incorporated herein by reference:

“IMPORTANT INFORMATION REGARDING DELL—Market Price of the Company’s Common Stock and Dividend Information”

(d) Dividends. The information set forth in the Proxy Statement under the following caption is incorporated herein by reference:

“THE MERGER AGREEMENT—Conduct of the Business Pending the Merger”
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“IMPORTANT INFORMATION REGARDING DELL—Market Price of the Company’s Common Stock and Dividend Information”

(e) Prior Public Offerings. Not Applicable.

(f) Prior Stock Purchases. The information set forth in the Proxy Statement under the following caption is incorporated herein by reference:

“IMPORTANT INFORMATION REGARDING DELL—Transactions in Common Stock”

Item 3. Identity and Background of Filing Person

(a) Name and Address . Dell Inc. is the subject company. The information set forth in the Proxy Statement under the following captions is incorporated herein
by reference:

“THE PARTIES TO THE MERGER”
“IMPORTANT INFORMATION REGARDING DELL”
“IMPORTANT INFORMATION REGARDING THE PARENT PARTIES, THE SLP FILING PERSONS, THE MD FILING PERSONS AND THE
MSDC FILING PERSONS”

(b) Business and Background of Entities . The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:

“SUMMARY TERM SHEET”
“THE PARTIES TO THE MERGER”
“IMPORTANT INFORMATION REGARDING DELL—Company Background”
“IMPORTANT INFORMATION REGARDING THE PARENT PARTIES, THE SLP FILING PERSONS, THE MD FILING PERSONS AND THE
MSDC FILING PERSONS”

(c) Business and Background of Natural Persons . The information set forth in the Proxy Statement under the following captions is incorporated herein by
reference:

“IMPORTANT INFORMATION REGARDING THE PARENT PARTIES, THE SLP FILING PERSONS, THE MD FILING PERSONS AND THE
MSDC FILING PERSONS”

Item 4. Terms of the Transaction
(a) Material Terms.

(1) Tender Offers. Not applicable.

(2) Mergers or Similar Transactions. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:

“SUMMARY TERM SHEET”
“QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING AND THE MERGER”
“SPECIAL FACTORS—Background of the Merger”
“SPECIAL FACTORS—Reasons for the Merger; Recommendation of the Board of Directors; Fairness of the Merger”
“SPECIAL FACTORS—Purposes and Reasons of the Company for the Merger”
“SPECIAL FACTORS—Purposes and Reasons of the Parent Parties, the SLP Filing Persons and the MSDC Filing Persons for the Merger”
“SPECIAL FACTORS—Purposes and Reasons of the MD Filing Persons for the Merger”
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“SPECIAL FACTORS—Plans for the Company After the Merger”
“SPECIAL FACTORS—Certain Effects of the Merger”
“SPECIAL FACTORS—Interests of the Company’s Directors and Executive Officers in the Merger”
“SPECIAL FACTORS—Material U.S. Federal Income Tax Consequences of the Merger”
“SPECIAL FACTORS—Anticipated Accounting Treatment of the Merger”
“SPECIAL FACTORS—Payment of Merger Consideration and Surrender of Stock Certificates”
“THE SPECIAL MEETING—Required Vote”
“THE MERGER AGREEMENT—Effect of the Merger on the Common Stock”
“THE MERGER AGREEMENT—Treatment of Company Stock Options, Company RSU Awards and Company Restricted Shares”
“THE MERGER AGREEMENT—Payment for the Common Stock in the Merger”
“THE MERGER AGREEMENT—Conditions to the Merger”

(c) Different Terms. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:

“SUMMARY TERM SHEET”
“SPECIAL FACTORS—Certain Effects of the Merger”
“SPECIAL FACTORS—Limited Guarantees”
“SPECIAL FACTORS—Interests of the Company’s Directors and Executive Officers in the Merger”
“SPECIAL FACTORS—Voting Agreement”
“THE MERGER AGREEMENT—Effect of the Merger on the Common Stock”

(d) Appraisal Rights. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:

“SUMMARY TERM SHEET”
“QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING AND THE MERGER”
“RIGHTS OF APPRAISAL”
ANNEX D—SECTION 262 OF THE DELAWARE GENERAL CORPORATION LAW

(e) Provisions for Unaffiliated Security Holders . The information set forth in the Proxy Statement under the following caption is incorporated herein by
reference:

“PROVISIONS FOR UNAFFILIATED STOCKHOLDERS”

(f) Eligibility for Listing or Trading. Not applicable.

Item 5. Past Contacts, Transactions, Negotiations and Agreements
(a) Transactions. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:

“SUMMARY TERM SHEET”
“SPECIAL FACTORS—Background of the Merger”
“SPECIAL FACTORS—Financing for the Merger”
“SPECIAL FACTORS—Limited Guarantees”
“SPECIAL FACTORS—Interests of the Company’s Directors and Executive Officers in the Merger”
“SPECIAL FACTORS—Voting Agreement”
“THE MERGER AGREEMENT”
“IMPORTANT INFORMATION REGARDING DELL—Transactions between the SLP Filing Persons and
Executive Officers of the Company”
ANNEX A—AGREEMENT AND PLAN OF MERGER
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(b)—(c) Significant Corporate Events; Negotiations or Contacts . The information set forth in the Proxy Statement under the following captions is incorporated
herein by reference:

“SUMMARY TERM SHEET”
“SPECIAL FACTORS—Background of the Merger”
“SPECIAL FACTORS—Reasons for the Merger; Recommendation of the Board of Directors; Fairness of the Merger”
“SPECIAL FACTORS—Position of the Parent Parties, the SLP Filing Persons and the MSDC Filing Persons as to Fairness of the Merger”
“SPECIAL FACTORS—Position of the MD Filing Persons as to Fairness of the Merger”
“SPECIAL FACTORS—Purposes and Reasons of the Parent Parties, the SLP Filing Persons and the MSDC Filing Persons for the Merger”
“SPECIAL FACTORS—Purposes and Reasons of the MD Filing Persons for the Merger”
“SPECIAL FACTORS—Interests of the Company’s Directors and Executive Officers in the Merger”
“THE MERGER AGREEMENT”
ANNEX A—AGREEMENT AND PLAN OF MERGER

(e) Agreements Involving the Subject Company’s Securities . The information set forth in the Proxy Statement under the following captions is incorporated
herein by reference:

“SUMMARY TERM SHEET”
“QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING AND THE MERGER”
“SPECIAL FACTORS—Background of the Merger”
“SPECIAL FACTORS—Reasons for the Merger; Recommendation of the Board of Directors; Fairness of the Merger”
“SPECIAL FACTORS—Financing for the Merger”
“SPECIAL FACTORS—Certain Effects of the Merger”
“SPECIAL FACTORS—Interests of the Company’s Directors and Executive Officers in the Merger”
“SPECIAL FACTORS—Voting Agreement”
“THE SPECIAL MEETING—Required Vote”
“THE MERGER AGREEMENT”
ANNEX A—AGREEMENT AND PLAN OF MERGER

Item 6. Purposes of the Transaction, and Plans or Proposals
(b) Use of Securities Acquired . The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:

“SUMMARY TERM SHEET”
“SPECIAL FACTORS—Certain Effects of the Merger”
“SPECIAL FACTORS—Interests of the Company’s Directors and Executive Officers in the Merger”
“SPECIAL FACTORS—Payment of Merger Consideration and Surrender of Stock Certificates”
“THE MERGER AGREEMENT—Effect of the Merger on the Common Stock”
“THE MERGER AGREEMENT—Treatment of Company Stock Options, Company RSU Awards and Company restricted shares”
ANNEX A—AGREEMENT AND PLAN OF MERGER

(c)(1)—(8) Plans. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:

“SUMMARY TERM SHEET”
“QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING AND THE MERGER”
“SPECIAL FACTORS—Background of the Merger”
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“SPECIAL FACTORS—Reasons for the Merger; Recommendation of the Board of Directors; Fairness of the Merger”
“SPECIAL FACTORS—Position of the Parent Parties, the SLP Filing Persons and the MSDC Filing Persons as to Fairness of the Merger”
“SPECIAL FACTORS—Position of the MD Filing Persons as to Fairness of the Merger”
“SPECIAL FACTORS—Purposes and Reasons of the Company for the Merger”
“SPECIAL FACTORS—Purposes and Reasons of the Parent Parties, the SLP Filings Persons and the MSDC Filing Persons for the Merger”
“SPECIAL FACTORS—Purposes and Reasons of the MD Filing Persons for the Merger”
“SPECIAL FACTORS—Plans for the Company After the Merger”
“SPECIAL FACTORS—Certain Effects of the Merger”
“SPECIAL FACTORS—Financing for the Merger”
“SPECIAL FACTORS—Interests of the Company’s Directors and Executive Officers in the Merger”
“THE MERGER AGREEMENT—Structure of the Merger”
“THE MERGER AGREEMENT—Effect of the Merger on the Common Stock”
“THE MERGER AGREEMENT—Treatment of Company Stock Options, Company RSU Awards and Company Restricted Shares”
ANNEX A—AGREEMENT AND PLAN OF MERGER

Item 7. Purposes, Alternatives, Reasons and Effects
(a) Purposes. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:

“SUMMARY TERM SHEET”
“SPECIAL FACTORS—Background of the Merger”
“SPECIAL FACTORS—Reasons for the Merger; Recommendation of the Board of Directors; Fairness of the Merger”
“SPECIAL FACTORS—Purposes and Reasons of the Company for the Merger”
“SPECIAL FACTORS—Purposes and Reasons of the Parent Parties, the SLP Filing Parties and the MSDC Filing Persons for the Merger”
“SPECIAL FACTORS—Purposes and Reasons of the MD Filing Persons for the Merger”
“SPECIAL FACTORS—Plans for the Company After the Merger”

(b) Alternatives. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:

“SPECIAL FACTORS—Background of the Merger”
“SPECIAL FACTORS—Reasons for the Merger; Recommendation of the Board of Directors; Fairness of the Merger”
“SPECIAL FACTORS—Purposes and Reasons of the Company for the Merger”
“SPECIAL FACTORS—Plans for the Company After the Merger”

(c) Reasons. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:

“SUMMARY TERM SHEET”
“SPECIAL FACTORS—Background of the Merger”
“SPECIAL FACTORS—Reasons for the Merger; Recommendation of the Board of Directors; Fairness of the Merger”
“SPECIAL FACTORS—Position of the Parent Parties, the SLP Filing Persons and the MSDC Filing Persons as to Fairness of the Merger”
“SPECIAL FACTORS—Position of the MD Filing Persons as to Fairness of the Merger”
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“SPECIAL FACTORS—Purposes and Reasons of the Company for the Merger”
“SPECIAL FACTORS—Purposes and Reasons of the Parent Parties, the SLP Filing Persons and the MSDC Filing Persons for the Merger”
“SPECIAL FACTORS—Purposes and Reasons of the MD Filing Persons for the Merger”
“SPECIAL FACTORS—Plans for the Company After the Merger”
“SPECIAL FACTORS—Certain Effects of the Merger”

(d) Effects. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:

“SUMMARY TERM SHEET”
“QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING AND THE MERGER”
“SPECIAL FACTORS—Background of the Merger”
“SPECIAL FACTORS—Purposes and Reasons of the Company for the Merger”
“SPECIAL FACTORS—Purposes and Reasons of the Parent Parties, the SLP Filing Persons and the MSDC Filing Persons for the Merger”
“SPECIAL FACTORS—Purposes and Reasons of the MD Filing Persons for the Merger”
“SPECIAL FACTORS—Plans for the Company After the Merger”
“SPECIAL FACTORS—Certain Effects of the Merger”
“SPECIAL FACTORS—Financing for the Merger”
“SPECIAL FACTORS—Interests of the Company’s Directors and Executive Officers in the Merger”
“SPECIAL FACTORS—Material U.S. Federal Income Tax Consequences of the Merger”
“SPECIAL FACTORS—Fees and Expenses”
“THE MERGER AGREEMENT—Structure of the Merger”
“THE MERGER AGREEMENT—Effect of the Merger on the Common Stock”
“THE MERGER AGREEMENT—Treatment of Company Stock Options, Company RSU Awards and Company Restricted Shares”
“APPRAISAL RIGHTS”
ANNEX A—AGREEMENT AND PLAN OF MERGER
ANNEX D—SECTION 262 OF THE DELAWARE GENERAL CORPORATION LAW

Item 8. Fairness of the Transaction
(a)—(b) Fairness; Factors Considered in Determining Fairness . The information set forth in the Proxy Statement under the following captions is incorporated
herein by reference:

“SUMMARY TERM SHEET”
“QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING AND THE MERGER”
“SPECIAL FACTORS—Background of the Merger”
“SPECIAL FACTORS—Reasons for the Merger; Recommendation of the Board of Directors; Fairness of the Merger”
“SPECIAL FACTORS—Opinion of J.P. Morgan Securities LLC”
“SPECIAL FACTORS—Opinion of Evercore Group L.L.C.”
“SPECIAL FACTORS—Position of the Parent Parties, the SLP Filing Persons and the MSDC Filing Persons as to Fairness of the Merger”
“SPECIAL FACTORS—Position of the MD Filing Persons as to Fairness of the Merger”
“SPECIAL FACTORS—Purposes and Reasons of the Company for the Merger”
“SPECIAL FACTORS—Purposes and Reasons of the Parent Parties, the SLP Filing Persons and the MSDC Filing Persons for the Merger”
“SPECIAL FACTORS—Purposes and Reasons of the MD Filing Persons for the Merger”
“SPECIAL FACTORS—Interests of the Company’s Directors and Executive Officers in the Merger”
ANNEX B—OPINION OF J.P. MORGAN SECURITIES LLC
ANNEX C—OPINION OF EVERCORE GROUP L.L.C.
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The presentations and discussion materials dated February 4, 2013, January 18, 2013, January 15, 2013, December 22, 2012, December 6, 2012,
December 5, 2012, October 27, 2012, October 18, 2012, October 9, 2012, October 2, 2012, September 23, 2012, September 21, 2012 and September 14,
2012, each prepared by J.P. Morgan Securities LLC and reviewed by the Board of Directors or the Special Committee of the Company, as applicable, are
attached hereto as Exhibits (c)(5), (c)(8), (c)(11), (c)(14), (c)(16), (c)(18), (c)(20) through (c)(22) and (c)(25) through (c)(29) and are incorporated by
reference herein. J.P. Morgan Securities LLC has consented to the inclusion of its presentations to the Board of Directors and the Special Committee of the
Company as exhibits hereto.

The presentations dated February 4, 2013, January 18, 2013 and January 15, 2013, each prepared by Evercore Group L.L.C. and reviewed by the Board of
Directors or the Special Committee of the Company, as applicable, are attached hereto as Exhibits (c)(4), (c)(7), (c)(10) and (c)(13) and are incorporated by
reference herein. Evercore Group L.L.C. has consented to the inclusion of its presentations to the Board of Directors and the Special Committee of the
Company as exhibits hereto.

The discussion materials dated October 18, 2012 and October 10, 2012, each prepared by Goldman, Sachs & Co. and reviewed by the Board of Directors or
the Special Committee of the Company, as applicable, are attached hereto as Exhibits (c)(23) and (c)(24) and are incorporated by reference herein. Goldman,
Sachs & Co. has consented to the inclusion of its presentations to the Board of Directors and the Special Committee of the Company as exhibits hereto.

The presentations dated February 4, 2013, January 18, 2013, January 15, 2013, January 2, 2013, December 6, 2012 and December 5, 2012, each prepared
by The Boston Consulting Group and reviewed by the Board of Directors or the Special Committee of the Company, as applicable, are attached hereto as
Exhibits (c)(3), (c)(6), (c)(9), (c)(12), (c)(15), (c)(17) and (c)(19) and are incorporated by reference herein. The Boston Consulting Group has consented to
the inclusion of its presentations to the Board of Directors and the Special Committee of the Company as exhibits hereto.

(c) Approval of Security Holders . The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:

“SUMMARY TERM SHEET”
“QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING AND THE MERGER”
“SPECIAL FACTORS—Position of the Parent Parties, the SLP Filing Persons and the MSDC Filing Persons as to Fairness of the Merger”
“THE SPECIAL MEETING—Record Date and Quorum”
“THE SPECIAL MEETING—Required Vote”
“THE MERGER AGREEMENT—Conditions to the Merger”
ANNEX A—AGREEMENT AND PLAN OF MERGER

(d) Unaffiliated Representative. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:

“SPECIAL FACTORS—Reasons for the Merger; Recommendation of the Board of Directors; Fairness of the Merger”
“PROVISIONS FOR UNAFFILIATED STOCKHOLDERS”

(e) Approval of Directors. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:

“SUMMARY TERM SHEET”
“QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING AND THE MERGER”
“SPECIAL FACTORS—Background of the Merger”
“SPECIAL FACTORS—Reasons for the Merger; Recommendation of the Board of Directors; Fairness of the Merger”
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“SPECIAL FACTORS—Position of the Parent Parties, the SLP Filing Persons and the MSDC Filing Persons as to Fairness of the Merger”
“SPECIAL FACTORS—Position of the MD Filing Persons as to Fairness of the Merger”
“SPECIAL FACTORS—Interest of the Company’s Directors and Executive Officers in the Merger”
“THE SPECIAL MEETING—Recommendation of our Board of Directors and Special Committee”

(f) Other Offers. Not applicable.

Item 9. Reports, Opinions, Appraisals and Negotiations
(a)—(c) Report, Opinion or Appraisal; Preparer and Summary of the Report, Opinion or Appraisal; Availability of Documents . The information set forth in
the Proxy Statement under the following captions is incorporated herein by reference:

“SUMMARY TERM SHEET”
“SPECIAL FACTORS—Background of the Merger”
“SPECIAL FACTORS—Reasons for the Merger; Recommendation of the Board of Directors; Fairness of the Merger”
“SPECIAL FACTORS—Opinion of J.P. Morgan Securities LLC”
“SPECIAL FACTORS—Opinion of Evercore Group L.L.C.”
“WHERE YOU CAN FIND ADDITIONAL INFORMATION”
ANNEX B—OPINION OF J.P. MORGAN SECURITIES LLC
ANNEX C—OPINION OF EVERCORE GROUP L.L.C.

The presentations and discussion materials dated February 4, 2013, January 18, 2013, January 15, 2013, December 22, 2012, December 6, 2012,
December 5, 2012, October 27, 2012, October 18, 2012, October 9, 2012, October 2, 2012, September 23, 2012, September 21, 2012 and September 14,
2012, each prepared by J.P. Morgan Securities LLC and reviewed by the Board of Directors or the Special Committee of the Company, as applicable, are
attached hereto as Exhibits (c)(5), (c)(8), (c)(11), (c)(14), (c)(16), (c)(18), (c)(20) through (c)(22) and (c)(25) through (c)(29) and are incorporated by
reference herein. J.P. Morgan Securities LLC has consented to the inclusion of its presentations to the Board of Directors and the Special Committee of the
Company as exhibits hereto.

The presentations dated February 4, 2013, January 18, 2013 and January 15, 2013, each prepared by Evercore Group L.L.C. and reviewed by the Board of
Directors or the Special Committee of the Company, as applicable, are attached hereto as Exhibits (c)(4), (c)(7), (c)(10) and (c)(13) and are incorporated by
reference herein. Evercore Group L.L.C. has consented to the inclusion of its presentations to the Board of Directors and the Special Committee of the
Company as exhibits hereto.

The discussion materials dated October 18, 2012 and October 10, 2012, each prepared by Goldman, Sachs & Co. and reviewed by the Board of Directors or
the Special Committee of the Company, as applicable, are attached hereto as Exhibits (c)(23) and (c)(24) and are incorporated by reference herein. Goldman,
Sachs & Co. has consented to the inclusion of its presentations to the Board of Directors and the Special Committee of the Company as exhibits hereto.

The presentations dated February 4, 2013, January 18, 2013, January 15, 2013, January 2, 2013, December 6, 2012 and December 5, 2012, each prepared
by The Boston Consulting Group and reviewed by the Board of Directors or the Special Committee of the Company, as applicable, are attached hereto as
Exhibits (c)(3), (c)(6), (c)(9), (c)(12), (c)(15), (c)(17) and (c)(19) and are incorporated by reference herein. The Boston Consulting Group has consented to
the inclusion of its presentations to the Board of Directors and the Special Committee of the Company as exhibits hereto.

The reports, opinions or appraisals referenced in this Item 9 will be made available for inspection and copying at the principal executive offices of the
Company during its regular business hours by any interested holder of Common Stock or any representative who has been so designated in writing.
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Item 10. Source and Amounts of Funds or Other Consideration
(a)—(b), (d) Source of Funds; Conditions; Borrowed Funds . The information set forth in the Proxy Statement under the following caption is incorporated
herein by reference:

“SUMMARY TERM SHEET”
“SPECIAL FACTORS—Financing for the Merger”
“SPECIAL FACTORS—Limited Guarantees”
“SPECIAL FACTORS—Interests of the Company’s Directors and Executive Officers in the Merger—Rollover Arrangements”
“THE MERGER AGREEMENT—Other Covenants and Agreements—Financing”

(c) Expenses. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:

“SUMMARY TERM SHEET”
“SPECIAL FACTORS—Fees and Expenses”
“THE MERGER AGREEMENT—Termination Fees; Reimbursement of Expenses”
“THE MERGER AGREEMENT—Expenses”

Item 11. Interest in Securities of the Subject Company
(a) Securities Ownership. The information set forth in the Proxy Statement under the following caption is incorporated herein by reference:

“SUMMARY TERM SHEET”
“SPECIAL FACTORS—Interests of the Company’s Directors and Executive Officers in the Merger”
“IMPORTANT INFORMATION REGARDING DELL—Security Ownership of Certain Beneficial Owners and Management”

(b) Securities Transactions. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:

“IMPORTANT INFORMATION REGARDING DELL—Transactions in Common Stock”

Item 12. The Solicitation or Recommendation

(d) Intent to Tender or Vote in a Going-Private Transaction. The information set forth in the Proxy Statement under the following captions is incorporated herein
by reference:

“SUMMARY TERM SHEET”
“QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING AND THE MERGER”
“SPECIAL FACTORS—Reasons for the Merger; Recommendation of the Board of Directors; Fairness of the Merger”
“SPECIAL FACTORS—Position of the Parent Parties, the SLP Filing Persons and the MSDC Filing Persons as to Fairness of the Merger”
“SPECIAL FACTORS—Position of the MD Filing Persons as to Fairness of the Merger”
“SPECIAL FACTORS—Purposes and Reasons of the Company for the Merger”
“SPECIAL FACTORS—Purposes and Reasons of the Parent Parties, the SLP Filing Persons and the MSDC Filing Persons for the Merger”
“SPECIAL FACTORS—Purposes and Reasons of the MD Filing Persons for the Merger”
“SPECIAL FACTORS—Voting Agreement”
“THE SPECIAL MEETING—Required Vote”
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(e) Recommendations of Others . The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:

“SPECIAL FACTORS—Reasons for the Merger; Recommendation of the Board of Directors; Fairness of the Merger”
“SPECIAL FACTORS—Position of the Parent Parties, the SLP Filing Persons and the MSDC Filing Persons as to Fairness of the Merger”
“SPECIAL FACTORS—Position of the MD Filing Persons as to Fairness of the Merger”
“SPECIAL FACTORS—Purposes and Reasons of the Company for the Merger”
“SPECIAL FACTORS—Purposes and Reasons of the Parent Parties, the SLP Filing Persons and the MSDC Filing Persons for the Merger”
“SPECIAL FACTORS—Purposes and Reasons of the MD Filing Persons for the Merger”

Item 13. Financial Statements
(a) Financial Information. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:

“IMPORTANT INFORMATION REGARDING DELL—Selected Summary Historical Consolidated Financial Data”
“IMPORTANT INFORMATION REGARDING DELL—Ratio of Earnings to Fixed Charges”
“IMPORTANT INFORMATION REGARDING DELL—Book Value Per Share”
“WHERE YOU CAN FIND ADDITIONAL INFORMATION”

(b) Pro Forma Information. Not applicable.

Item 14. Persons/Assets, Retained, Employed, Compensated or Used
(a)—(b) Solicitations or Recommendations; Employees and Corporate Assets . The information set forth in the Proxy Statement under the following captions is
incorporated herein by reference:

“QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING AND THE MERGER”
“SPECIAL FACTORS—Background of the Merger”
“SPECIAL FACTORS—Reasons for the Merger; Recommendation of the Board of Directors; Fairness of the Merger”
“SPECIAL FACTORS—Fees and Expenses”
“SPECIAL FACTORS—Interests of the Company’s Directors and Executive Officers in the Merger”
“THE SPECIAL MEETING—Solicitation of Proxies”
“THE SPECIAL MEETING—Additional Assistance”

Item 15. Additional Information
(b) Golden Parachute Compensation . The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:

“QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING AND THE MERGER”
“SPECIAL FACTORS—Interests of the Company’s Directors and Executive Officers in the Merger”
“SPECIAL FACTORS—Advisory Vote on Specified Compensation”
“THE MERGER AGREEMENT—Treatment of Company Stock Options, Company RSU Awards and Company restricted shares”

(c) Other Material Information . The entirety of the Proxy Statement, including all annexes thereto, is incorporated herein by reference.
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Item 16. Exhibits
 
(a)(2)(i)

  

Preliminary Proxy Statement of Dell Inc. (incorporated by reference to the Schedule 14A filed concurrently with this Transaction
Statement with the Securities and Exchange Commission).

(a)(2)(ii)   Form of Proxy Card (incorporated herein by reference to the Proxy Statement).

(a)(2)(iii)   Letter to Stockholders (incorporated herein by reference to the Proxy Statement).

(a)(2)(iv)   Notice of Special Meeting of Stockholders (incorporated herein by reference to the Proxy Statement).

(a)(2)(v)
  

Press Release issued by Dell Inc., dated February 5, 2013, incorporated by reference to Exhibit 99.1 to the Company’s Current
Report on Form 8-K filed with the SEC on February 5, 2013.

(a)(2)(vi)
  

Key Messages, dated February 5, 2013, incorporated by reference to Exhibit 99.2 to the Company’s Current Report on Form 8-
K filed with the SEC on February 5, 2013.

(a)(2)(vii)
  

E-mail from Michael Dell to Employees, transmitted on February 5, 2013, incorporated by reference to Exhibit 99.3 to the
Company’s Current Report on Form 8-K filed with the SEC on February 5, 2013.

(a)(2)(viii)
  

E-mail from Brian Gladden and Steve Price to Employees, transmitted on February 5, 2013, incorporated by reference to
Exhibit 99.4 to the Company’s Current Report on Form 8-K filed with the SEC on February 5, 2013.

(a)(2)(ix)
  

VPD Call Transcript, dated February 5, 2013, incorporated by reference to Exhibit 99.5 to the Company’s Current Report on
Form 8-K filed with the SEC on February 5, 2013.

(a)(2)(x)
  

Executive Leadership Team Call Script, dated February 5, 2013, incorporated by reference to Exhibit 99.6 to the Company’s
Current Report on Form 8-K filed with the SEC on February 5, 2013.

(a)(2)(xi)
  

Team Member Frequently Asked Questions, dated February 5, 2013, incorporated by reference to Exhibit 99.7 to the
Company’s Current Report on Form 8-K filed with the SEC on February 5, 2013.

(a)(2)(xii)
  

E-mail to Channel partner, transmitted on February 5, 2013, incorporated by reference to Exhibit 99.8 to the Company’s
Current Report on Form 8-K filed with the SEC on February 5, 2013.

(a)(2)(xiii)
  

EMEA Works Council E-mail, transmitted on February 5, 2013, incorporated by reference to Exhibit 99.9 to the Company’s
Current Report on Form 8-K filed with the SEC on February 5, 2013.

(a)(2)(xiv)
  

Account Executive Talking Points, delivered on February 6, 2013, incorporated by reference to the Schedule 14A filed with the
SEC on February 6, 2013.

(a)(2)(xv)
  

E-mail to Employees, transmitted on February 7, 2013, incorporated by reference to the Schedule 14A filed with the SEC on
February 7, 2013.

(a)(2)(xvi)
  

E-mail to Employees, transmitted on February 8, 2013, incorporated by reference to the Schedule 14A filed with the SEC on
February 8, 2013.

(a)(2)(xvii)
  

Note, communicated on February 11, 2013, incorporated by reference to the Schedule 14A filed with the SEC on February 11,
2013.

(a)(2)(xviii)
  

Questions and Answers About the Dell Transaction, posted to the Dell Inc. web site on February 14, 2013, incorporated by
reference to the Schedule 14A filed with the SEC on February 14, 2013.

(a)(2)(xix)
  

Communication to Employees, circulated on March 4, 2013, incorporated by reference to the Schedule 14A filed with the SEC
on March 4, 2013.

(a)(2)(xx)   Note, communicated on March 5, 2013, incorporated by reference to the Schedule 14A filed with the SEC on March 5, 2013.
 

13



(a)(2)(xxi)
 

Statement from the Special Committee, issued on March 6, 2013, incorporated by reference to the Schedule 14A filed with the
SEC on March 6, 2013.

(a)(2)(xxii)
 

Statement from the Special Committee, issued on March 7, 2013, incorporated by reference to the Schedule 14A filed with the
SEC on March 7, 2013.

(a)(2)(xxiii)
 

Note, communicated to Dell employees on March 8, 2013, incorporated by reference to the Schedule 14A filed with the SEC
on March 8, 2013.

(a)(2)(xxiv)
 

Interview given by Michael Dell on March 8, 2013, incorporated by reference to the Schedule 14A filed with the SEC on
March 11, 2013.

(a)(2)(xxv)  Letters sent on March 12, 2013, incorporated by reference to the Schedule 14A filed with the SEC on March 12, 2013.

(a)(2)(xxvi)  Letter sent on March 15, 2013, incorporated by reference to the Schedule 14A filed with the SEC on March 15, 2013.

(a)(2)(xxvii)
 

Statement from the Special Committee, issued on March 25, 2013, incorporated by reference to the Schedule 14A filed with
the SEC on March 25, 2013.

(a)(2)(xxviii)
 

Press release issued by the Special Committee on March 29, 2013, incorporated by reference to the Schedule 14A filed with
the SEC on March 29, 2013.

(a)(2)(xxix)
 

Message to Employees, made available on April 1, 2013, incorporated by reference to the Schedule 14A filed with the SEC on
April 1, 2013.

(a)(2)(xxx)
 

Press release issued by the Special Committee on April 5, 2013, incorporated by reference to the Schedule 14A filed with the
SEC on April 5, 2013.

(a)(2)(xxxi)
 

Press release issued by the Special Committee on April 16, 2013, incorporated by reference to the Schedule 14A filed with the
SEC on April 16, 2013.

(a)(2)(xxxii)
 

Note to Employees, sent on April 19, 2013, incorporated by reference to the Schedule 14A filed with the SEC on April 19,
2013.

(a)(2)(xxxiii)
 

Press release issued by the Special Committee on April 19, 2013, incorporated by reference to the Schedule 14A filed with the
SEC on April 19, 2013.

(a)(2)(xxxiv)
 

Note to Employees, sent on April 23, 2013, incorporated by reference to the Schedule 14A filed with the SEC on April 23,
2013.

(a)(2)(xxxv)
 

Press release issued by the Special Committee on May 10, 2013, incorporated by reference to the Schedule 14A filed with the
SEC on May 10, 2013.

(a)(2)(xxxvi)
 

Press release issued by the Special Committee on May 13, 2013, incorporated by reference to the Schedule 14A filed with the
SEC on May 13, 2013.

(a)(2)(xxxvii)
 

Message to Employees, sent on May 13, 2013, incorporated by reference to the Schedule 14A filed with the SEC on May 13,
2013.

(a)(2)(xxxviii)
 

Press release issued by the Special Committee on May 20, 2013, incorporated by reference to the Schedule 14A filed with the
SEC on May 20, 2013.

(b)(1)††††

 

Second Amended and Restated Facilities Commitment Letter, dated May 3, 2013, among Bank of America, N.A., Merrill
Lynch, Pierce, Fenner & Smith Incorporated, Barclays Bank PLC, Credit Suisse AG, Credit Suisse Securities (USA) LLC,
Royal Bank of Canada, RBC Capital Markets, Deutsche Bank AG New York Branch, Deutsche Bank AG Cayman Islands
Branch, Morgan Stanley Senior Funding, Inc., UBS Loan Finance LLC, BNP Paribas and HSBC Bank USA, N.A. and
Denali Intermediate Inc.

(b)(2)†
 

Amended and Restated Securities Purchase Agreement, dated as of March 22, 2013, by and between Denali Holding Inc. and
Microsoft Corporation.

(c)(1)
 

Opinion of J.P. Morgan Securities LLC, dated February 4, 2013 (incorporated herein by reference to Annex B of the Proxy
Statement).
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(c)(2)
 

Opinion of Evercore Group L.L.C., dated February 4, 2013 (incorporated herein by reference to Annex C of the
Proxy Statement).

(c)(3)
 

Presentation of The Boston Consulting Group to the Board of Directors of the Company, dated February 4,
2013.

(c)(4)*†††††  Presentation of Evercore Group L.L.C. to the Board of Directors of the Company, dated February 4, 2013.

(c)(5)*†††††  Presentation of J.P. Morgan Securities LLC to the Board of Directors of the Company, dated February 4, 2013.

(c)(6)
 

Presentation of The Boston Consulting Group to the Special Committee of the Company, dated February 4,
2013.

(c)(7)*†††††  Presentation of Evercore Group L.L.C. to the Special Committee of the Company, dated February 4, 2013.

(c)(8)*†††††  Presentation of J.P. Morgan Securities LLC to the Special Committee of the Company, dated February 4, 2013.

(c)(9)*
 

Presentation of The Boston Consulting Group to the Board of Directors of the Company, dated January 18,
2013.

(c)(10)*†††††  Presentation of Evercore Group L.L.C. to the Board of Directors of the Company, dated January 18, 2013.

(c)(11)*†††††
 

Presentation of J.P. Morgan Securities LLC to the Board of Directors of the Company, dated January 18,
2013.

(c)(12)*
 

Presentation of The Boston Consulting Group to the Special Committee of the Company, dated January 15,
2013.

(c)(13)*†††††  Presentation of Evercore Group L.L.C. to the Special Committee of the Company, dated January 15, 2013.

(c)(14)*†††††
 

Presentation of J.P. Morgan Securities LLC to the Special Committee of the Company, dated January 15,
2013.

(c)(15)*
 

Presentation of The Boston Consulting Group to the Special Committee of the Company, dated January 2,
2013.

(c)(16)†††††
 

Discussion Materials of J.P. Morgan Securities LLC to the Special Committee of the Company, dated
December 22, 2012.

(c)(17)
 

Presentation of The Boston Consulting Group to the Board of Directors of the Company, dated December 6,
2013.

(c)(18)†††††
 

Discussion Materials of J.P. Morgan Securities LLC to the Board of Directors of the Company, dated
December 6, 2012.

(c)(19)
 

Presentation of The Boston Consulting Group to the Special Committee of the Company, dated December 5,
2013.

(c)(20)†††††
 

Presentation of J.P. Morgan Securities LLC to the Special Committee of the Company, dated December 5,
2012.

(c)(21)*†††††
 

Discussion Materials of J.P. Morgan Securities LLC to the Special Committee of the Company, dated
October 27, 2012.

(c)(22)*†††††
 

Discussion Materials of J.P. Morgan Securities LLC to the Special Committee of the Company, dated
October 18, 2012.
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(c)(23)
 

Discussion Materials of Goldman, Sachs & Co. to the Board of Directors of the Company, dated October 18,
2012.

(c)(24)
 

Discussion Materials of Goldman, Sachs & Co. to the Special Committee of the Company, dated October 10,
2012.

(c)(25)*††††† Presentation of J.P. Morgan Securities LLC to the Special Committee of the Company, dated October 9, 2012.

(c)(26)†††††  Presentation of J.P. Morgan Securities LLC to the Special Committee of the Company, dated October 1, 2012.

(c)(27)*†††††
 

Discussion Materials of J.P. Morgan Securities LLC to the Special Committee of the Company, dated
September 23, 2012.

(c)(28)†††††
 

Perspectives on Denali of J.P. Morgan Securities LLC to the Special Committee of the Company, dated
September 21, 2012.

(c)(29)†††††
 

Presentation of J.P. Morgan Securities LLC to the Special Committee of the Company, dated September 14,
2012.

(c)(30)†††††
 

Presentation of J.P. Morgan Securities LLC to the Special Committee of the Company, dated November 16,
2012.

(d)(1)

 

Agreement and Plan of Merger, dated as of February 5, 2013, by and among Denali Holding Inc., Denali
Intermediate Inc., Denali Acquiror Inc. and Dell Inc. (incorporated herein by reference to Annex A of the Proxy
Statement).

(d)(2)

 

Voting and Support Agreement, dated as of February 5, 2013, by and among the stockholders listed on the
signature pages thereto and Dell Inc., incorporated by reference to Exhibit 10.1 to the Company’s Current
Report on Form 8-K/A filed with the SEC on February 15, 2013.

(d)(3)†
 

Rollover and Equity Financing Commitment Letter, dated February 5, 2013, among Michael S. Dell, Susan
Lieberman Dell Separate Property Trust and Denali Holding Inc.

(d)(4)†
 

Equity Financing Commitment Letter, dated February 5, 2013, between MSDC Management, L.P. and Denali
Holding Inc.

(d)(5)†
 

Equity Financing Commitment Letter, dated February 5, 2013, among Silver Lake Partners III, L.P., Silver
Lake Partners IV, L.P. and Denali Holding Inc.

(d)(6)†  Limited Guarantee, dated as of February 5, 2013, between Michael S. Dell and Dell Inc. in favor of Dell Inc.

(d)(7)†
 

Limited Guarantee, dated as of February 5, 2013, between Silver Lake Partners III, L.P. and Dell Inc. in favor
of Dell Inc.

(d)(8)†
 

Limited Guarantee, dated as of February 5, 2013, between Silver Lake Partners IV, L.P. and Dell Inc. in favor
of Dell Inc.

(d)(9)†

 

Interim Investors Agreement, dated as of February 5, 2013, by and among Denali Holding Inc., Michael S.
Dell, Susan Lieberman Dell Separate Property Trust, MSDC Management, L.P., Silver Lake Partners III,
L.P., Silver Lake Partners IV, L.P., Silver Lake Technology Investors III, L.P., and, for purposes of Sections
2.7.2, 2.12.2, 2.12.6, 2.20 and Article III only, Michael S. Dell 2009 Gift Trust and Susan L. Dell 2009 Gift
Trust.

(d)(10)†
 

Form of Employment Agreement to be entered into by and among Dell, Inc., Denali Holding Inc. and Michael
S. Dell.

(f)(1)
 

Section 262 of the Delaware General Corporation Law (incorporated herein by reference to Annex D of the
Proxy Statement).
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* Certain portions of this exhibit have been redacted and separately filed with the Securities and Exchange Commission pursuant to a request for
confidential treatment.

 

† Previously filed by this Transaction Statement on March 29, 2013.
 

†† Previously filed by Amendment No. 1 to this Transaction Statement on March 29, 2013.
 

††† Previously filed by Amendment No. 2 to this Transaction Statement on May 2, 2013.
 

†††† Previously filed by Amendment No. 3 to this Transaction Statement on May 10, 2013.
 

†††††Previouslyfiled by Amendment No. 5 to this Transaction Statement on May 20, 2013.
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SIGNATURE

After due inquiry and to the best of each of the undersigned’s knowledge and belief, each of the undersigned certifies that the information set forth in this
statement is true, complete and correct.

Dated as of May 30, 2013
 

DELL INC.

By: /s/ Brian T. Gladden
 Name:   Brian T. Gladden
 Title:  Senior Vice President, Chief Financial Officer

 
DENALI HOLDING INC.

By: /s/ Karen King
 Name:   Karen King
 Title:  Vice President

 
DENALI INTERMEDIATE INC.

By: /s/ Karen King
 Name:   Karen King
 Title:  Vice President

 
DENALI ACQUIROR INC.

By: /s/ Karen King
 Name:   Karen King
 Title:  Vice President

 
SILVER LAKE PARTNERS III, L.P.

By:
 

Silver Lake Technology Associates III, L.P., its general
partner

By:  SLTA III (GP), L.L.C., its general partner

By:  Silver Lake Group, L.L.C., its managing member
 

By: /s/ James Davidson
 Name:   James Davidson
 Title:  Managing Director
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SILVER LAKE TECHNOLOGY ASSOCIATES III, L.P.

By:  SLTA III (GP), L.L.C., its general partner

By:  Silver Lake Group, L.L.C., its managing member
 

By:  /s/ James Davidson
 Name:  James Davidson
 Title:    Managing Director

 
SLTA III (GP), L.L.C.

By:  Silver Lake Group, L.L.C., its managing member
 

By:  /s/ James Davidson
 Name:  James Davidson
 Title:    Managing Director

 
SILVER LAKE GROUP, L.L.C.

By:  /s/ James Davidson
 Name:  James Davidson
 Title:    Managing Director

 
SILVER LAKE PARTNERS IV, L.P.

By:
 

Silver Lake Technology Associates IV, L.P., its general
partner

By:  SLTA IV (GP), L.L.C., its general partner

By:  Silver Lake Group, L.L.C., its managing member
 

By:  /s/ James Davidson
 Name:  James Davidson
 Title:    Managing Director

 
SILVER LAKE TECHNOLOGY ASSOCIATES IV, L.P.

By:  SLTA IV (GP), L.L.C., its general partner

By:  Silver Lake Group, L.L.C., its managing member
 

By:  /s/ James Davidson
 Name:  James Davidson
 Title:    Managing Director
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SLTA IV (GP), L.L.C.

By:

 Silver Lake Group, L.L.C., its managing member
 

By: /s/ James Davidson
 Name:  James Davidson
 Title:    Managing Director

 
SILVER LAKE TECHNOLOGY INVESTORS III, L.P.

By:
 

Silver Lake Technology Associates III, L.P., its general
partner

By:  SLTA III (GP), L.L.C., its general partner

By:  Silver Lake Group, L.L.C., its managing member
 

By: /s/ James Davidson
 Name:  James Davidson
 Title:    Managing Director

 
MICHAEL S. DELL

By:  /s/ Michael S. Dell
 Name:  Michael S. Dell

 
SUSAN LIEBERMAN DELL SEPARATE PROPERTY
TRUST

By:  /s/ Susan L. Dell
 Name:  Susan L. Dell
 Title:    Trustee

 
MSDC MANAGEMENT, L.P.

By:  /s/ Marc R. Lisker
 Name:  Marc R. Lisker
 Title:    Managing Director

 
MSDC MANAGEMENT (GP), LLC

By:  /s/ Marc R. Lisker
 Name:  Marc R. Lisker
 Title:    Managing Director
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Exhibit (c) (3)

Project DenaliFebruary 04, 2013



 This volume contains copies of slides that will be presented by members of The Boston Consulting Group, Inc. (“BCG”), to members of the Board of Directors of “Denali”, and are designed for the use of the Board.At the presentation, the slides will serve as the focus for discussion. They are incomplete without the accompanying oral commentary.The financial evaluations contained in this presentation are based upon standard methodologies using public and/or confidential data and assumptions derived from the industry insight gained during the strategic optionswork for the Board of Directors of “Denali”.Changes in the underlying data or operating assumptions will clearly impact the analyses and conclusions. The Boston Consulting Group does not provide fairness opinions or valuations of market transactions. Ourfinancial evaluations provide a framework for assessing the relative attractiveness of different strategic options.These materials may not be copied or given to any person or entity (“Third-Parties”) other than the Client without BCG’s prior written consent.2
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 Follow up questions from discussion on Jan 151What is the impact of splitting Denali into Core and New?2What is the impact of separating DFS (outside go private scenario)?4



 Four primary impacts from splitting DenaliProposed split: separate Core / NewEUCEUC PeripheralsEUC SupportStorageServicesNetworking“Core Denali” PC Company“New Denali” Solutions CompanyStrategic perspective on split1 Cost synergies:Cost impact on shared functionsSales force cross-sellingEconomies of scale and scope2 Strategy & execution:Tactics and partnerships made possibleImpact on management focusPotential execution risks3 Market valuation:Impact of new portfolio logic on trading multiple“Sum of parts” value shift4 Transaction costs:Impact on existing initiativesUpfront costs5



 Initial review of must-believes to pursue splitMust believeSeparation1 creates minimal dis-synergies2 Split enables improved strategies and execution for each BU3 Split will drive market revaluation4 Transaction can be executed quickly with little disruption or riskInitial assessmentRationaleBoth parts of business currently benefit from combined scale- Est. $770M cost synergy from procurement, overhead, marketing, etc- Est. $420M revenue synergy from sales pull-through in core and newCommon sales team key enabler of strategy (shift to higher margin enterprise products in mid-market); split expected to increase Opex, decrease cross-sellBroad conviction among Denali leaders that combination of Core and New Denali is at heart of business model and competitive advantageGains in management focus could be achieved with new metrics, incentives, BU cost allocations and processes – they do not require splitSeparate Core / New stocks would appeal to new types of investorsHowever, perceived lack of transparency into BUs is already being addressed by changes in reporting (underway); unclear how much split would addOn average, firms see 3-4% improvement in share price from announcement1Core/New are highly interlinked operationally and organizationally- A split will likely entail changes to core processes and IT, and require separation of duplicate assets (brand, sales structure, back office, DFS)Announced demergers do not always reach completion (e.g., HP)Empirically, demergers are can take time to complete ( varies by size of demerger - can be ~6 months planning + 18 months execution)While separation is in progress, business will be disrupted1. Analysis based on an event study of 28 spin-offs/equity carve-outs over 2005-09Source: BCG study on value creation from splits (Nov 2010); BCG research, Denali Dataroom6



 Difference from Project Clean estimate driven primarily by use of the “9/21 case” business forecastDenali post-split DCF value per share: Project Clean vs. current effort1302520151050Project Clean’s forecast assumed Denali split and achieved mgmt plan; most of the value upside was driven by 9/21 forecast, not the split per seBCG Base Case Avg Value1(w/o Split) = 10.1-14.5Prj. Clean: Original EstimatePrepared by Goldman in May 2011Change in Mgmt CaseDecline from April 2011 forecast to Sept 2012Prj. Clean: Updated EstimatePrj. Clean methods applied (by BCG) to Sept. 2012 forecastBase Forecast ChangeBase case forecast used instead of 9/21 planLost Synergies$950 earnings impact vs $590MTransaction costs$480M one-time; not included in Project CleanMultiple Expansion4.5x/7.5x used for Core/New Denali vs. 6.7x for each in Proj. CleanImproved ExecutionNo change (both methods assume zero)Current Estimate1. Numbers shown for current effort are average of high (7.6x multiple) and low (4.5x multiple) cases for Base Case7



 Initial estimates of synergy/cost impact of potential splitOne-Time CostsOngoing Dis-SynergiesItem ($M)Revenue (GM)ProcurementMarketing OpExSales OpExR&D OpExG&A (Other OpEx)Earnings Impact1General split costsTransaction feesEarnings Impact1Initialestimate(420)(260)(140)(220)
-(150)(950)(500)(100)(480)ProjectClean(830)(100)(150)
-+80+260(590)
-
-
-DriversReduced revenue pull-throughDecline in purchasing power due to scale lossDecreased synergies, ongoing branding costDecreased synergies in operationsNoneDecreased synergies in back office, mgmt, advisors, propertyRe-branding, turnover, delay in transformation, new systems, etc.Bank and advisor fees for analysis and deal financingMethodology1% reduction in Core GM base of ~$5.1B; 5% reduction in New GM base of ~$7.2B; percentages are half of Project Clean’sCost increase for processor and hard drive spend: 5% for New (base of ~$3.8B), 1% for Core (base of ~$5.8B)212% increase on base of ~$1.2B3; does not include initial re-branding (which is in “one-time costs”)6% increase on base of ~$4B4 ; equivalent to estimating that 10% of sales ops positions are duplicatedAssumed no existing synergies or dis-synergies; ProjectClean’s rationale for projecting cost reduction is unclear8% increase on base of ~$2.3B5, plus $20M for duplication of core public company costs (board, compliance, etc.); Project Clean’s rationale for projecting cost reduction is unclear1/3 of HP’s $1.5B estimate (designed to be conservative – Denali is 1/2 HP’s size)Industry-standard 0.5% of transaction size ($20B)1. Numbers do not sum due to tax impact2. Per rough management estimates3. Based on 90% scale factor4. Based on 95% scale factor5. Based on 95% scale factorNote: “Ongoing” figures show FY14-FY17 average; all projections are incremental to current forecast; numbers rounded to nearest $10M.8



 Open questions regarding splitIssueSynergies / dis-synergiesExecution RiskSales Force OrganizationImpact on New Denali transformationOutstanding questionsWhat dis-synergies would be caused by splitting companies?To what extent will split enable long-term gains through better management?How long will split take to execute?What is downside risk if split is poorly managed or lasts longer than expected? (Increased turnover, poor sales, etc.)How will sales force be divided?How will split affect existing client relationships and current cross-selling contracts?To what extent will transformation stall due to lack of mgmt focus?How will current executive team be divided between new companies?How will New Denali fund growth without cash generation from Core?Potential next stepsLaunch cross-functional effort to detail synergies bottom-up by divisionAnalyze competitive opportunities for businesses as separate companiesBuild detailed roadmap for logistics of splitKey milestones, deadlines, and ownersModel range of execution scenariosEngage advisors to plan legal and financial structure of split (e.g., spin-off, split-off, etc.)Plan detailed allocation of new sales organization (including structure, wiring, processes, etc)Interview customers to develop deeper understanding of expected reactionRefine strategic plans for two separate companiesCreate succession plan and launch search for new executive committeeAssess capital structure and plan for likely capital needs of both companies9



 Follow up questions from discussion on Jan 151What is the impact of splitting Denali into Core and New?2What is the impact of separating DFS (outside go private scenario)?10



 Four criteria to assess DFS separation (outside ‘go private’)DFS functionsIllustrative DFS separationPossible split of functionsBrandingSellingServicingPricingCredit assessmentFundingInvoicingCollectionDisposalRemarketingDenaliDenali and PartnerPartnerAssessment criteria1How important is financing/leasing as part of customer offer?2 How do benefits of an integrated (captive) finance unit compare to separated (third party) finance entity?3Would a DFS separation (outside a ‘go private’ scenario) create strategic value?4Can DFS be separated quickly with little disruption?11



 Observations on separation of DFS (outside ‘go private’)Observations1Financing/Leasing - important part of the customer offer2 Integrated (captive) financing units enable coordinated marketing & life cycle asset management3Value from DFS separation is less obvious at this point4Separation will take time and may cause disruptionDescriptionA well-integrated sales and financing interface is valued by customers- DFS has 23% pen. rate in SMBs, manages ~$3B in commercial receivables- Faster approval times with fewer handoffs important to customers (BCG case experience)Mid market and Enterprise customers interested in financing – especially leasing- Most competitors have retained captive finance arms (e.g. HP, Cisco, IBM)Parent’s knowledge of products enables life cycle management of leased assets- 47% of DFS originations in FY’12 were leases; largely to SMB and PLE segmentsCaptive has customer relationships and parent has access to product pipeline information – this facilitates migrating customers from Gen 1.0 to Gen 2.0 products as technology evolvesConsolidated co. can integrate financing with pricing/promotions to increase probability of saleFor a transaction to offer compelling value, the offer should offset revenue dis-synergies from:- Inclusion of the third-party financing entity into commercial sales cycle-Denali’s reduced flexibility to integrate pricing/promotions with financing to sellDenali currently has strong credit rating, with small disadvantage (if any) on funding costsDFS not configured for separation at present; therefore separating will take time- DFS is not a separate legal entity- DFS CSMB organization is integrated with its counterpart Denali division- Treasury, Legal, HR, and other support functions handled through shared services at DenaliDenali is in the middle of executing a transformation and DFS separation may impact mgmt focus- Base case and cost take-out requires execution bandwidth with high value creation potentialSource: Denali data, Management interviews, Advisor interviews, BCG experts, BCG research12



 DFS separation tradeoffs different in a ‘go private’ scenario1 Overall strategic and commercial logic for effects of captive integration do not change2 Financial reasons to retain DFS become less attractive, since parent will have a much more levered balance sheet (with credit rating below investment grade)Higher cost of funds and lower ROEHigher vulnerability in scenario where external liquidity becomes difficult and/or very expensive to access3 Opportunity to separate DFS becomes more attractiveDFS separation lowers leverage and/or reduces need for sponsor equitySale proceeds can be used to return cash to investors13



 DFS offers differentiated valueDFS supports important customers for Denali especially SMBsFY ‘12PenOriginationsManagedrate %($B)assets ($B)SMB231.20.8PLE81.52.1Consumer401.02.0Total153.64.947% of total originations are leasingSMBs (esp. mid market) is a growth priority for DFS(mgmt presentation)~60% consumers receivables are sub-primeSource: Denali management information, BCG researchCaptive finance units can offer differentiated value to SMBsLeasing is a differentiator“Ability to provide purchasing and leasing is advantageous, – moving the outflow from Capex to Opex is attractive for us.” – CIO of a small bank“OEM financing would be easier because there is no debate on the residual value of the asset during the life of the financing.” – CIO regional bank“Asymmetric product information gives OEMs a distinct advantage over third parties – “ BCG expertFaster turnaround times are valued“ Captive financing is almost always equal or faster than external.” – CIO manufacturing SMB“Typical corporate contract takes 1-3 months to negotiate ; having a single contract can speed the transaction by over 1 month” - IT manager small co.Integrated sales and financing preferred“If you can get the buyer into the mind-frame that they are getting great technology at a fair value price along with a variety of payment mechanism, then you are creating an easier decision process for them.” – CIOmanufacturing14



 Most tech co’s have captive finance units and IG ratingTechnology (OEMs)RetailersCompanyMicrosoftIBMCISCOORACLEhpxeroxSymantecLenovoBEST BUYhhgreggCaptiveOutsourcedProviderGo-to-market is via Microsoft PartnersIBM Global FinanceCisco CapitalOracle FinancingHP Financial ServicesXerox FinanceGE CapitalApple Financial ServicesCITMasterCard, Capital OneGE CapitalRatingAAAAA-A+A+BBB+BBB-BBB-
-
-BB
-Source: BCG research, S&P ratings as at 30 Jan 201215



 From Jan 18, 2013Board presentationFinancial forecasts lead to range of implied Denali DCF valuesDCF $ / share calculationsLow case3High case4Base caseBase case forecastPresent value of business CFs9.713.4Cash (after tax)1,24.3 – 4.94.3 – 4.9Debt1(5.2)(5.2)Long-term investments11.3- 1.41.3- 1.4Base case total10.1 – 10.813.8– 14.5Management initiatives1Productivity cost takeout: Realize 25-75% of $3.3B cost out2.2– 6.83.2– 10.02Maintain / grow Core : Get 0-50% of~11% share (vs. 6%) in EM in FY170 – 0.60 – 0.83Sales force effectiveness: Realize 0-50% of 5% p.a. productivity gain in0 – 1.50 – 2.1each of 3 yearsMarket sensitivities4aPC market upside1.53.04bPC market downside(1.4)(2.0)5aNew Denali upside: Revenue CAGR 6.5% (base – 4.5%) till FY’17 vs. FY’280.81.2 – 2.65bNew Denali downside: Revenue CAGR 2.5% (base - 4.5%) till FY’17 vs. FY28(0.8)(1.2)– (2.3)6Discount rate: Range from 7.5-9.5% (base case – 8.5%)(0.3) – 0.3(0.5) – 0.51. Denali balance sheet as of November 2, 2012 2. Assumes 90% cash and investments are offshore and subject to 25%-35% US taxes on repatriation. 3. TV based on no revaluation vs. the unaffected late 2012 tradingmultiple (which is 4.5x EBITA) 3. TV based on revaluation upward to reflect the NPV of the TV over FY’17-28 (which calculates out to 7.5x EBITA) Note: 1742M diluted shares outstanding as at Nov 02, 2012.Numbers may not foot due to rounding. Discount rate of 8.5% used to calculate present values.BCG does not provide fairness opinions or valuations of market transactions. Third-Parties may not rely on these materials for any purpose whatsoever. Source: BCG analysis, Denali Data Room, Industry Publications,Denali 10Q and 10K16
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PrefaceThis volume contains copies of slides that will be presented by members of The Boston Consulting Group, Inc. (“BCG”), to members of the Board of Directors of “Denali”, and are designed for the use of the Board.At the presentation, the slides will serve as the focus for discussion. They are incomplete without the accompanying oral commentary.The financial evaluations contained in this presentation are based upon standard methodologies using public and/or confidential data and assumptions derived from the industry insight gained during the strategic optionswork for the Board of Directors of “Denali”.Changes in the underlying data or operating assumptions will clearly impact the analyses and conclusions. The Boston Consulting Group does not provide fairness opinions or valuations of market transactions. Ourfinancial evaluations provide a framework for assessing the relative attractiveness of different strategic options.These materials may not be copied or given to any person or entity (“Third-Parties”) other than the Client without BCG’s prior written consent.2
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 Follow up questions from discussion on Jan 151What is the impact of splitting Denali into Core and New?2What is the impact of separating DFS (outside go private scenario)?4



 Four primary impacts from splitting DenaliProposed split: separate Core / NewEUCEUC PeripheralsEUC SupportStorageServicesNetworking“Core Denali” PC Company“New Denali” Solutions CompanyStrategic perspective on split1 Cost synergies:Cost impact on shared functionsSales force cross-sellingEconomies of scale and scope2 Strategy & execution:Tactics and partnerships made possibleImpact on management focusPotential execution risks3 Market valuation:Impact of new portfolio logic on trading multiple“Sum of parts” value shift4 Transaction costs:Impact on existing initiativesUpfront costs5



 Initial review of must-believes to pursue splitMust believeSeparation1 creates minimal dis-synergies2 Split enables improved strategies and execution for each BU3 Split will drive market revaluation4 Transaction can be executed quickly with little disruption or riskInitial assessmentRationaleBoth parts of business currently benefit from combined scale- Est. $770M cost synergy from procurement, overhead, marketing, etc- Est. $420M revenue synergy from sales pull-through in core and newCommon sales team key enabler of strategy (shift to higher margin enterprise products in mid-market); split expected to increase Opex, decrease cross-sellBroad conviction among Denali leaders that combination of Core and New Denali is at heart of business model and competitive advantageGains in management focus could be achieved with new metrics, incentives, BU cost allocations and processes – they do not require splitSeparate Core / New stocks would appeal to new types of investorsHowever, perceived lack of transparency into BUs is already being addressed by changes in reporting (underway); unclear how much split would addOn average, firms see 3-4% improvement in share price from announcement1Core/New are highly interlinked operationally and organizationally- A split will likely entail changes to core processes and IT, and require separation of duplicate assets (brand, sales structure, back office, DFS)Announced demergers do not always reach completion (e.g., HP)Empirically, demergers are can take time to complete ( varies by size of demerger - can be ~6 months planning + 18 months execution)While separation is in progress, business will be disrupted1. Analysis based on an event study of 28 spin-offs/equity carve-outs over 2005-09Source: BCG study on value creation from splits (Nov 2010); BCG research, Denali Dataroom6



 Difference from Project Clean estimate driven primarily by use of the “9/21 case” business forecastDenali post-split DCF value per share: Project Clean vs. current effort1302520151050Project Clean’s forecast assumed Denali split and achieved mgmt plan; most of the value upside was driven by 9/21 forecast, not the split per seBCG Base Case Avg Value1(w/o Split) = 10.1-14.5Prj. Clean: Original EstimatePrepared by Goldman in May 2011Change in Mgmt CaseDecline from April 2011 forecast to Sept 2012Prj. Clean: Updated EstimatePrj. Clean methods applied (by BCG) to Sept. 2012 forecastBase Forecast ChangeBase case forecast used instead of 9/21 planLost Synergies$950 earnings impact vs $590MTransaction costs$480M one-time; not included in Project CleanMultiple Expansion4.5x/7.5x used for Core/New Denali vs. 6.7x for each in Proj. CleanImproved ExecutionNo change (both methods assume zero)Current Estimate1. Numbers shown for current effort are average of high (7.6x multiple) and low (4.5x multiple) cases for Base Case7



 Initial estimates of synergy/cost impact of potential splitOne-Time CostsOngoing Dis-SynergiesItem ($M)Revenue (GM)ProcurementMarketing OpExSales OpExR&D OpExG&A (Other OpEx)Earnings Impact1General split costsTransaction feesEarnings Impact1Initialestimate(420)(260)(140)(220)
-(150)(950)(500)(100)(480)ProjectClean(830)(100)(150)
-+80+260(590)
-
-
-DriversReduced revenue pull-throughDecline in purchasing power due to scale lossDecreased synergies, ongoing branding costDecreased synergies in operationsNoneDecreased synergies in back office, mgmt, advisors, propertyRe-branding, turnover, delay in transformation, new systems, etc.Bank and advisor fees for analysis and deal financingMethodology1% reduction in Core GM base of ~$5.1B; 5% reduction in New GM base of ~$7.2B; percentages are half of Project Clean’sCost increase for processor and hard drive spend: 5% for New (base of ~$3.8B), 1% for Core (base of ~$5.8B)212% increase on base of ~$1.2B3; does not include initial re-branding (which is in “one-time costs”)6% increase on base of ~$4B4 ; equivalent to estimating that 10% of sales ops positions are duplicatedAssumed no existing synergies or dis-synergies; ProjectClean’s rationale for projecting cost reduction is unclear8% increase on base of ~$2.3B5, plus $20M for duplication of core public company costs (board, compliance, etc.); Project Clean’s rationale for projecting cost reduction is unclear1/3 of HP’s $1.5B estimate (designed to be conservative – Denali is 1/2 HP’s size)Industry-standard 0.5% of transaction size ($20B)1. Numbers do not sum due to tax impact2. Per rough management estimates3. Based on 90% scale factor4. Based on 95% scale factor5. Based on 95% scale factorNote: “Ongoing” figures show FY14-FY17 average; all projections are incremental to current forecast; numbers rounded to nearest $10M.8



 Open questions regarding splitIssueSynergies / dis-synergiesExecution RiskSales Force OrganizationImpact on New Denali transformationOutstanding questionsWhat dis-synergies would be caused by splitting companies?To what extent will split enable long-term gains through better management?How long will split take to execute?What is downside risk if split is poorly managed or lasts longer than expected? (Increased turnover, poor sales, etc.)How will sales force be divided?How will split affect existing client relationships and current cross-selling contracts?To what extent will transformation stall due to lack of mgmt focus?How will current executive team be divided between new companies?How will New Denali fund growth without cash generation from Core?Potential next stepsLaunch cross-functional effort to detail synergies bottom-up by divisionAnalyze competitive opportunities for businesses as separate companiesBuild detailed roadmap for logistics of splitKey milestones, deadlines, and ownersModel range of execution scenariosEngage advisors to plan legal and financial structure of split (e.g., spin-off, split-off, etc.)Plan detailed allocation of new sales organization (including structure, wiring, processes, etc)Interview customers to develop deeper understanding of expected reactionRefine strategic plans for two separate companiesCreate succession plan and launch search for new executive committeeAssess capital structure and plan for likely capital needs of both companies9



 Follow up questions from discussion on Jan 151What is the impact of splitting Denali into Core and New?2What is the impact of separating DFS (outside go private scenario)?10



 Four criteria to assess DFS separation (outside ‘go private’)DFS functionsIllustrative DFS separationPossible split of functionsBrandingSellingServicingPricingCredit assessmentFundingInvoicingCollectionDisposalRemarketingDenaliDenali and PartnerPartnerAssessment criteria1How important is financing/leasing as part of customer offer?2 How do benefits of an integrated (captive) finance unit compare to separated (third party) finance entity?3Would a DFS separation (outside a ‘go private’ scenario) create strategic value?4Can DFS be separated quickly with little disruption?11



 Observations on separation of DFS (outside ‘go private’)Observations1Financing/Leasing - important part of the customer offer2 Integrated (captive) financing units enable coordinated marketing & life cycle asset management3Value from DFS separation is less obvious at this point4Separation will take time and may cause disruptionDescriptionA well-integrated sales and financing interface is valued by customers- DFS has 23% pen. rate in SMBs, manages ~$3B in commercial receivables- Faster approval times with fewer handoffs important to customers (BCG case experience)Mid market and Enterprise customers interested in financing – especially leasing- Most competitors have retained captive finance arms (e.g. HP, Cisco, IBM)Parent’s knowledge of products enables life cycle management of leased assets- 47% of DFS originations in FY’12 were leases; largely to SMB and PLE segmentsCaptive has customer relationships and parent has access to product pipeline information – this facilitates migrating customers from Gen 1.0 to Gen 2.0 products as technology evolvesConsolidated co. can integrate financing with pricing/promotions to increase probability of saleFor a transaction to offer compelling value, the offer should offset revenue dis-synergies from:- Inclusion of the third-party financing entity into commercial sales cycle-Denali’s reduced flexibility to integrate pricing/promotions with financing to sellDenali currently has strong credit rating, with small disadvantage (if any) on funding costsDFS not configured for separation at present; therefore separating will take time- DFS is not a separate legal entity- DFS CSMB organization is integrated with its counterpart Denali division- Treasury, Legal, HR, and other support functions handled through shared services at DenaliDenali is in the middle of executing a transformation and DFS separation may impact mgmt focus- Base case and cost take-out requires execution bandwidth with high value creation potentialSource: Denali data, Management interviews, Advisor interviews, BCG experts, BCG research12



 DFS separation tradeoffs different in a ‘go private’ scenario1 Overall strategic and commercial logic for effects of captive integration do not change2 Financial reasons to retain DFS become less attractive, since parent will have a much more levered balance sheet (with credit rating below investment grade)Higher cost of funds and lower ROEHigher vulnerability in scenario where external liquidity becomes difficult and/or very expensive to access3 Opportunity to separate DFS becomes more attractiveDFS separation lowers leverage and/or reduces need for sponsor equitySale proceeds can be used to return cash to investors13



 DFS offers differentiated valueDFS supports important customers for Denali especially SMBsFY ‘12PenOriginationsManagedrate %($B)assets ($B)SMB231.20.8PLE81.52.1Consumer401.02.0Total153.64.947% of total originations are leasingSMBs (esp. mid market) is a growth priority for DFS(mgmt presentation)~60% consumers receivables are sub-primeSource: Denali management information, BCG researchCaptive finance units can offer differentiated value to SMBsLeasing is a differentiator“Ability to provide purchasing and leasing is advantageous, – moving the outflow from Capex to Opex is attractive for us.” – CIO of a small bank“OEM financing would be easier because there is no debate on the residual value of the asset during the life of the financing.” – CIO regional bank“Asymmetric product information gives OEMs a distinct advantage over third parties – “ BCG expertFaster turnaround times are valued“ Captive financing is almost always equal or faster than external.” – CIO manufacturing SMB“Typical corporate contract takes 1-3 months to negotiate ; having a single contract can speed the transaction by over 1 month” - IT manager small co.Integrated sales and financing preferred“If you can get the buyer into the mind-frame that they are getting great technology at a fair value price along with a variety of payment mechanism, then you are creating an easier decision process for them.” – CIOmanufacturing14



 Most tech co’s have captive finance units and IG ratingTechnology (OEMs)RetailersCompanyMicrosoftIBMCISCOORACLEhpxeroxSymantecLenovoBEST BUYhhgreggCaptiveOutsourcedProviderGo-to-market is via Microsoft PartnersIBM Global FinanceCisco CapitalOracle FinancingHP Financial ServicesXerox FinanceGE CapitalApple Financial ServicesCITMasterCard, Capital OneGE CapitalRatingAAAAA-A+A+BBB+BBB-BBB-
-
-BB
-Source: BCG research, S&P ratings as at 30 Jan 201215



 From Jan 18, 2013Board presentationFinancial forecasts lead to range of implied Denali DCF valuesDCF $ / share calculationsLow case3High case4Base caseBase case forecastPresent value of business CFs9.713.4Cash (after tax)1,24.3 – 4.94.3 – 4.9Debt1(5.2)(5.2)Long-term investments11.3- 1.41.3- 1.4Base case total10.1 – 10.813.8– 14.5Management initiatives1Productivity cost takeout: Realize 25-75% of $3.3B cost out2.2– 6.83.2– 10.02Maintain / grow Core : Get 0-50% of~11% share (vs. 6%) in EM in FY170 – 0.60 – 0.83Sales force effectiveness: Realize 0-50% of 5% p.a. productivity gain in0 – 1.50 – 2.1each of 3 yearsMarket sensitivities4aPC market upside1.53.04bPC market downside(1.4)(2.0)5aNew Denali upside: Revenue CAGR 6.5% (base – 4.5%) till FY’17 vs. FY’280.81.2 – 2.65bNew Denali downside: Revenue CAGR 2.5% (base - 4.5%) till FY’17 vs. FY28(0.8)(1.2)– (2.3)6Discount rate: Range from 7.5-9.5% (base case – 8.5%)(0.3) – 0.3(0.5) – 0.51. Denali balance sheet as of November 2, 2012 2. Assumes 90% cash and investments are offshore and subject to 25%-35% US taxes on repatriation. 3. TV based on no revaluation vs. the unaffected late 2012 tradingmultiple (which is 4.5x EBITA) 3. TV based on revaluation upward to reflect the NPV of the TV over FY’17-28 (which calculates out to 7.5x EBITA) Note: 1742M diluted shares outstanding as at Nov 02, 2012.Numbers may not foot due to rounding. Discount rate of 8.5% used to calculate present values.BCG does not provide fairness opinions or valuations of market transactions. Third-Parties may not rely on these materials for any purpose whatsoever. Source: BCG analysis, Denali Data Room, Industry Publications,Denali 10Q and 10K16
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 This volume contains copies of slides that will be presented by members of The Boston Consulting Group, Inc. (“BCG”), to members of the Board of Directors of “Denali”, and are designed for the use of the Board.At the presentation, the slides will serve as the focus for discussion. They are incomplete without the accompanying oral commentary.The financial evaluations contained in this presentation are based upon standard methodologies using public and/or confidential data and assumptions derived from the industry insight gained during the strategic optionswork for the Board of Directors of “Denali”.Changes in the underlying data or operating assumptions will clearly impact the analyses and conclusions. The Boston Consulting Group does not provide fairness opinions or valuations of market transactions. Ourfinancial evaluations provide a framework for assessing the relative attractiveness of different strategic options.These materials may not be copied or given to any person or entity (“Third-Parties”) other than theClient without BCG’s prior written consent.



 Objectives for todayDecember 6Lay out market context for DenaliAssess strategy of each Denali businessMarket attractivenessDenali position & trajectoryFuture outlookDefine strategic options that emergeHelp frame the Board’s decisionsJanuary 18Discuss base case outlook for Denali• Based on key assumptions and supporting rationaleDiscuss DCF value for Denali base case and key incremental overlays to be considered• Management initiatives• Market sensitivitiesFor discussion today2



 Reminder: We have framed the Denali forecast using three groups of inputs – base case, initiatives, and sensitivitiesDenali outlook based on underlying market fundamentalsBase case forecast • Intent to create mid-point forecast (not optimistic or pessimistic)• Built up using underlying Denali business positions and theirmarket growth rates, Denali share and Denali margins• Organic view (no M&A economics mixed in)Significant initiatives identified by management as part ofManagement future strategic direction for Denaliinitiatives • e.g. Productivity cost takeout; Grow in emerging markets (EM)Initiatives are incremental to base case forecastTest variables that materially impact the forecastMarket • e.g. PC market outlooksensitivities Each variable was given a corridor of outcomes, enablingsensitivities relative to the base case forecast3



 Jan18, 2013Financial forecasts lead to range of implied Denali DCF valuesDCF $ / share calculationsLow case3 High case4Base casecase • Present value of business CFs 9.7 13.4• Cash (after tax)1,2 4.3 – 4.9 4.3 – 4.9forecast • Debt1 (5.2) (5.2)Base • Long-term investments1 1.3- 1.4 1.3- 1.4Base case total 10.1 – 10.8 13.8– 14.51 Productivity cost takeout: Realize 25-75% of $3.3B cost out 2.2– 6.8 3.2– 10.0agement tiatives 2 Maintain / grow Core : Get 0-50% of ~11% share (vs. 6%) in EM in FY17 0– 0.6 0 – 0.8Man ini 3 Sales force effectiveness: Realize 0-50% of 5% p.a. productivity gain in 0 – 1.5 0 – 2.1each of 3 years4a PC market upside 1.5 3.0ivities 4b PC market downside (1.4) (2.0)sensit 5a New Denali upside: Revenue CAGR 6.5% (base – 4.5%) till FY’17 vs. FY’28 0.8 1.2 – 2.65b New Denali downside: Revenue CAGR 2.5% (base—4.5%) till FY’17 vs. FY28 (0.8) (1.2)– (2.3)Market 6 Discount rate: Range from 7.5-9.5% (base case – 8.5%) (0.3) – 0.3 (0.5) – 0.51. Denali balance sheet as of November 2, 2012 2. Assumes 90% cash and investments are offshore and subject to 25%-35% US taxes on repatriation. 3. TV based on no revaluation vs. the unaffected late 2012 tradingmultiple (which is 4.5x EBITA) 3. TV based on revaluation upward to reflect the NPV of the TV over FY’17-28 (which calculates out to 7.5x EBITA) Note: 1742M diluted shares outstanding as at Nov 02, 2012.Numbers may not foot due to rounding. Discount rate of 8.5% used to calculate present values.BCG does not provide fairness opinions or valuations of market transactions. Third-Parties may not rely on these materials for any purpose whatsoever. Source: BCG analysis, Denali Data Room, Industry Publications,Denali 10Q and 10K4



 Recent developments in the PC marketDenali Share Price ($)14.4 13.2 12.0 10.8 9.6 8.4 7.2 6.0Aug Sep Oct Nov Dec JanDateIDC & Gartner report slow PC market• Global PC units down by 8%, anticipating Windows 8• Global PC revenue down by 10%• Revenue from value & standard segment of BIC market up by 11%• US PC revenues down by 15% (down by 7% in value, down by 11% in premium)Lenovo captures share• Achieved leading market position (15.7% market share)• Revenue up by 11%1ASUS grows in BIC market• Maintained position as 5th largest in market (7.3% market share)• Revenue up by 19%1Denali revenue lower than expected• Total rev. down by 11%1• Notebook rev. down by 26%1• Desktop rev. down by 8%1• GM down by 17%1• New Denali drove R&D opex up by 23%1HP loses share• Lost top position in PC market to Lenovo, now 15.5% market share• HP notebook & desktop rev. down by 15%1W8 did not stimulate PC market as hoped• PC sales down 21% during first 4 weeks of Win82• Win 8 captured just 58% of Win computing unit sales in first 4 weeks after launch, vs. 89% for Win 7Strong tablet sales reinforce concerns for value PC market• Tablet units up by 54%1Lenovo reorganizes to separate premium PC business• Plans to develop products separately• “Think” brand will open Apple-like stores1. % change from 3Q2011 to 3Q2012, 2. Compared to same time period of previous year Source: IDC, Jeffries, Gartner, Denali 10-Q, HP 10-Q, Lenovo 10-Q, ASUS 10-Q, NPD group5



 Comparison of base case forecast (with/without cost take-out) to 9/21 management plan and analyst reportsOp Inc ($M)5,500 5,000 4,500 4,000 3,500 3,000 2,500FY 12 FY 13 FY 14 FY 15FY 13 decline driven by falling EUC revenues and marginsManagement plan projects significant decline in EUC / ESG opex levels and 6% revenue growthAnalyst estimates consistently ist tly mo ore re pessimistic than 9/21 mgmt plan9/21 Management planBase case + 75% productivity cost takeout Base case + 25% productivity cost takeoutCowenMorgan Stanley Analyst consensus Goldman SachsBase case forecastBarclaysNote: Analyst consensus current as of Jan 11, 20136
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 Core DenaliPC market seeing a mix shift to lower price pointsEstimated impact on PC profit pool$ / unit PC profit pool: Tablet profit1,400 $38 B pool: $8 B1,2002801,00080075600175400 25 2520000 100 200 300 400 500 600 700 800Premium Value Other Total market($800+) (<$500) Tablets units (M)Standard iPadDenali: ($500-799)Units (M) 13 17 14 – –Revenue ($B)16 11 6 – –GM ($B) [***] [***] [***] [***] [***]$ / unit PC profit pool: Tablet profit1,400 $26 B pool: $30 B1,2002701,000800600 70400 14025 5020000 100 200 300 400 500 600 700 800Premium Value Ipad Other tablets($800+) (<$500)StandardDenali: ($500-799)Units (M) 10 7 18 – 3Revenue ($B) 10 4 7 – 1GM ($B) [***] [***] [***] [***] [***]1. Profit pool projection based on BCG analysis of historical and current trends for segments of PC marketNote: Denali units, revenue and margin represent fiscal years Margin $ will decline even if Source: BCG analysis, IDC, Gartner, Morgan Stanley, Denali Data room share remains nearly flat8[***] indicates information that has been omitted on the basis of a confidential treatment request pursuant to Rule 24b-2 of the Exchange Act and has been filed separately with the SEC.



 Base case forecastBase case forecast: Key drivers and assumptionsKey drivers Base case forecast assumptionsMix shift in PC market Shift to value segment drives decrease in PC profit pool• Unit shift from premium to lower margin value segments• Despite modest PC unit growth, leads to estimated decrease inprofit pool from $36B to $28B in FY12-17Denali share in PC Moderate Denali share loss in PC markets in line with historymarket • Assume (5%) share loss from FY13-FY17 in PCs driven byshare loss in EM & std/value segments ((5%)1 from FY09-13)Core Denali S&P and Support & Deployment declines moderately due toattachment PC mix shift to lower-value unitsDenali position in Denali captures share in rapidly growing tablet markettablet market • Capture share of 9% in developed markets, 4.5% in EM of Wintablet market by FY17New Denali revenue Expect revenue of New Denali businesses to grow atgrowth underlying segment growth rates• No additional acquisitions included1. Share loss of value and standard price tiers declined from 14% in FY09 to 9% in FY13 Note: Impact of management initiatives not included in base caseSource: Denali data room, Management presentations, management interviews, IDC data, Gartner, BCG analysis9



 Base case forecastCore Denali: Base case GM forecastWithout management initiative overlaysBase case forecastFY12 FY13 FY14 FY15 FY16 FY17 CAGR (13-17)Market Units (M) 82.7 75.1 71.4 67.8 64.4 61.2 (5%)Denali Share (%) 16% 15% 15% 15% 15% 16%Denali Units (M) 13.3 11.6 11.0 10.5 10.0 9.5 (5%)Premium Denali Price ($/unit) 1,217 1,214 1,187 1,158 1,131 1,104 (2%)Revenue ($B) 16.25 14.04 13.06 12.14 11.29 10.50 (7%)GM % [***]% [***]% 19% 19% 18% 18%GM ($B) [***] [***] 2.51 2.29 2.09 1.90 ([***]%)Market Units (M) 117.9 118.7 111.6 104.9 98.7 92.9 (6%)Denali Share (%) 14% 12% 11% 9% 8% 7%Denali Units (M) 17.0 14.1 11.9 9.9 8.1 6.6 (17%)PCs Standard Denali Price ($/unit) 651 659 655 652 648 645 (1%)Revenue ($B) 11.10 9.29 7.80 6.47 5.28 4.23 (18%)GM % [***]% [***]% 12% 12% 11% 11%GM ($B) [***] [***] 0.95 0.76 0.59 0.45 ([***])%Market Units (M) 163.3 164.8 178.4 194.3 212.8 234.5 9%Denali Share (%) 8% 8% 8% 8% 8% 8%Denali Units (M) 13.5 12.9 13.9 15.0 16.3 17.7 8%Value Denali Price ($/unit) 443 394 388 382 376 369 (2%)Revenue ($B) 5.98 5.08 5.38 5.73 6.11 6.54 7%GM % [***]% [***]% 3% 3% 2% 2%GM ($B) [***] [***] 0.18 0.17 0.15 0.13 ([***]%)Market Units (M) 70.0 101.6 143.4 194.8 254.4 319.0 33%Denali Share (%) 0% 1% 1% 1% 1%Tablets Denali Units (M) 0.4 1.2 2.1 2.9 3.5 77%Denali Price ($/unit) 395 388 382 375 368 (2%)Tablets Revenue ($B) 0.14 0.48 0.79 1.07 1.29 74%GM % [***]% 8% 8% 8% 8%GM ($B) [***] 0.04 0.06 0.09 0.10 [***]%Total Total Revenue ($B) 33.33 28.55 26.73 25.12 23.75 22.55 (6%)Total GM ($B) [***] [***] 3.68 3.27 2.91 2.59 ([***]%)10[***] indicates information that has been omitted on the basis of a confidential treatment request pursuant to Rule 24b-2 of the Exchange Act and has been filed separately with the SEC.



 Base case forecastTotal Denali: Base case GM forecastWithout management initiative overlays—Core Denali decline partially offset by New DenaliBase case forecastFY12 FY13 FY14 FY15 FY16 FY17 CAGR (13-17)Revenue ($ B) 33.2 28.6 26.7 25.1 23.8 22.5 (6%)EUC GM % [***]% [***]% 14% 13% 12% 11%GM ($ B) [***] [***] 3.7 3.3 2.9 2.6 ([***]%)Revenue ($ B) 7.9 6.7 6.2 5.8 5.4 5.0 (7%)Attached GM % [***]% [***]% 19% 19% 19% 19%Core S&PGM ($ B) [***] [***] 1.2 1.1 1.0 1.0 ([***]%)Revenue ($ B) 25. 20. 19. 18. 17. 17. (3%)Attached GM % [***]% [***]% 65% 65% 65% 65%ServicesGM ($ B) [***] [***] 1.2 1.2 1.1 1.1 ([***]%)Revenue ($ B) 18.5 19.6 21.6 22.8 24.2 25.0 6.3 %2New GM % [***]% [***]% 31% 31% 31% 30%New DenaliGM ($ B) [***] [***] 6.8 7.1 7.4 7.6 [***]%Revenue ($ B) 62.1 56.8 56.4 55.5 55.1 54.3 (1%)Total GM % 23% 22% 23% 23% 23% 23%GM ($ B) 14.2 12.8 12.9 12.6 12.5 12.3 (1%)1. Includes all non-iPad tablets 2.FY13 to FY14 growth due to integration of Quest acquisition. Organic growth rate without acquisitions beyond FY14 is 4.5%11



 Total Denali: base case forecast through FY17Without management initiative overlaysBase case forecastItem ($M) FY12 FY13 FY14 FY15 FY16 FY17 CAGR (13-17)Sales 62,071 56,845 56,448 55,511 55,050 54,339 (1%)Cost of Sales (47,906) (44,074) (43,554) (42,869) (42,521) (42,034) (1%)Gross Margin 14,165 12,772 12,894 12,643 12,530 12,305 (2%)Gross Margin (%) 23% 22% 23% 23% 23% 23%Marketing Opex ([***]) ([***]) (1,289) (1,254) (1,239) (1,218) ([***]%)Sales Opex ([***]) ([***]) (4,191) (4,218) (4,277) (4,300) [***]%R&D Opex (849) (913) (1,140) (1,050) (1,022) (1,020) (4%)Other Opex ([***]) ([***]) (2,554) (2,476) (2,456) (2,422) ([***]%)Total Opex (9,030) (8,558) (9,174) (8,998) (8,994) (8,960) (1%)Total Opex (%) 15% 15% 16% 16% 16% 16%EBITA1 5135 3,851 3,358 3,282 3,174 2,983 (3%)EBITA (%) 8% 7% 7% 7% 6% 6%EBITDA 5,680 4,780 4,343 4,267 4,159 3,968 (3%)CapEx (675) (600) (600) (600) (600) (600) 0%Working Capital Chg2 (222) (1,398) (247) (398) (217) (462)Taxes 3 (992) (843) (744) (729) (707) (669) (3%)FCF 3,791 1,577 2,390 2,178 2,273 1,875 (7%)1. Takes $362 M of stock based compensation out as an expense. 2. Working capital accounts for DSO, DPO and DIO in EUC , ESG, Services, Software, SnP as per management plan andis adjusted for changes in business mix over forecast period. 3. Taxes taken as 21% of EBITA per managementNote: Excludes M&A activity (thus flat capex) FY12 OpEx sourced from management files in data room to get granular view[***] indicates information that has been omitted on the basis of a confidential treatment request pursuant to Rule 24b-2 of the Exchange Act and has been filed separately with the SEC.12



 Management initiativesManagement initiatives: Three primary strategic initiatives identified by managementDescription1• Established top down “affordability”envelopes based on benchmarksProductivity • Building pipeline of cost savingscost takeout opportunities across all BUs and functions2• Identified steps to drive Core share– Focus on high growth EMsMaintain / – Develop targeted, local productsgrow Core – Build local product planningshare – Develop local indirect channels• Various levels of implementation3• In process of identifying opportunities toimprove SFESales force • Potential levers include:effectiveness – Optimize coverage ratios– Streamline processes– Refine generalist / specialist mixFY17 EBIT Target• Top-down target of $3.3B cost outresulting in $3.3B FY17 EBITimpact• Actions required to reduce costsare still being developed• Gain share in EM from 9% to 11%(vs. base case of 7%) resulting intarget of $0.5B in EBIT impact byFY17• Improve SFE by 5% per year over3 years driving $1.1B in EBITimpact by FY1713



 



Exhibit (c) (12)

 Project DenaliJanuary 15, 2013[***] indicates information that has been omitted on the basis of a confidential treatment request pursuant to Rule 24b-2 of the Securities ExchangeAct of 1934, as amended (the “Exchange Act”). This information has been filed separately with the Securities and Exchange Commission (the“SEC”).



 
PrefaceThis volume contains copies of slides that will be presented by members of The Boston Consulting Group, Inc. (“BCG”), to members of the Board of Directors of “Denali”, and are designed for the use of the Board.At the presentation, the slides will serve as the focus for discussion. They are incomplete without the accompanying oral commentary.The financial evaluations contained in this presentation are based upon standard methodologies using public and/or confidential data and assumptions derived from the industry insight gained during the strategic optionswork for the Board of Directors of “Denali”.Changes in the underlying data or operating assumptions will clearly impact the analyses and conclusions. The Boston Consulting Group does not provide fairness opinions or valuations of market transactions. Ourfinancial evaluations provide a framework for assessing the relative attractiveness of different strategic options.These materials may not be copied or given to any person or entity (“Third-Parties”) other than the Client without BCG’s prior written consent.1



 We have framed the Denali forecast using three groups of inputs – base case, initiatives, and sensitivitiesBase case forecastManagement initiativesMarket sensitivitiesDenali outlook based on underlying market fundamentals• Intent to create mid-point forecast (not optimistic or pessimistic)• Built up using underlying Denali business positions and their market growth rates, Denali share and Denali margins• Organic view (no M&A economics mixed in)Significant initiatives identified by management as part of future strategic direction for Denali• e.g. Productivity cost takeout; Grow in emerging markets (EM)Initiatives are incremental to base case forecastTest variables that materially impact the forecast• e.g. PC market outlookEach variable was given a corridor of outcomes, enabling sensitivities relative to the base case forecast3



 Multiple refinements made to value stack since Jan 2Base case1 Base case units1 for FY13 restated based on updated PC shipment data from IDC and mgmt2 Operating income restated from EBIT to EBITA per management convention3 Technical adjustments on methodology to take EBITA to FCF per collaboration with other advisorsMarket sensitivities4 PC market downside scenario adjusted to reflect fixed Opex with declining sales5 Tablet margins increased in PC market upside scenario to reflect cost reductions over time6 New Denali downside scenario adjusted to reflect continued low growth post FY17 (similar adjustment to upside scenario)1. Primarily value tier units4



 Jan14, 2013Financial forecasts lead to range of implied Denali DCF valuesDCF $ / share calculationsLow case3High case4Base caseBase case forecast• Present value of business CFs9.713.4• Cash (after tax)1,24.3 – 4.94.3 – 4.9• Debt1(5.2)(5.2)• Long-term investments11.3- 1.41.3- 1.4Base case total10.1 – 10.813.8– 14.51 Productivity cost takeout: Realize 25-75% of $3.3B cost out2.2– 6.83.2– 10.02 Maintain / grow Core : Get 0-50% of ~11% share (vs. 6%) in EM in FY170 – 0.60 – 0.8Management initiatives3 Sales force effectiveness: Realize 0-50% of 5% p.a. productivity gain in each of 3 years0 – 1.50 – 2.1Market sensitivities4a PC market upside1.53.04b PC market downside(1.4)(2.0)5a New Denali upside: Revenue CAGR 6.5% (base – 4.5%) till FY’17 vs. FY’280.81.2 – 2.65b New Denali downside: Revenue CAGR 2.5% (base - 4.5%) till FY’17 vs. FY28(0.8)(1.2)–(2.3)6 Discount rate: Range from 7.5-9.5% (base case – 8.5%)(0.3) – 0.3(0.5) – 0.51. Denali balance sheet as of November 2, 2012 2. Assumes 90% cash and investments are offshore and subject to 25%-35% US taxes on repatriation. 3. TV based on no revaluation vs. the unaffected late 2012 tradingmultiple (which is 4.5x EBITA) 3. TV based on revaluation upward to reflect the NPV of the TV over FY’17-28 (which calculates out to 7.5x EBITA)Note: 1742M diluted shares outstanding as at Nov 02, 2012. Numbers may not foot due to rounding. Discount rate of 8.5% used to calculate present values.BCG does not provide fairness opinions or valuations of market transactions. Third-Parties may not rely on these materials for any purpose whatsoever. Source: BCG analysis, Denali Data Room, Industry Publications,Denali 10Q and 10K5



 Refinements and changes to implied Denali DCF valuessince our last meeting on January 2ndPrevious (Jan 2) DCF $ / share calculationsCurrent (Jan 15) Detailed adjustmentsLow case High casee Market share in ‘value’ notebooks restated to reflect FY13 actualcas t Present value 11.8 15.6 Working capital cash outflows refined by BU over forecast period1of business 9.7 13.4 CCC days aligned with management forecast on 1/13Base forecas cash flows Operating income restated from EBIT to EBITASBC taken as an expense1 Productivity 2.6 – 6.9 3.7 – 10.0 Minor adjustments to timing of labor and shipping savingscost takeout 2.2 – 6.8 3.2 – 10.02 Maintain 1.0 1.4 Base case restatement (see above) reduced impact of initiativeManagement initiatives grow core 0.6 0.84a 1.0 2.0 Tablet gross margins revisedPC upside 1.5 3.0 Increased from [***]% to [***]% for the upsidevities 4b Higher premium PC market unit decline rate with fixed Opex(0.8) (1.0)PC downside Non-sales Opex considered fixed in the short termsensiti (1.4) (2.0) Decline rates reflect last 4Q trend in mature and BRIC markets5a New Denali 0.8 1.2 DCF value for high case refined to consider post FY’17 growtharket upside 0.8 1.2 – 2.6 Revenues growth at 6.5% CAGR over FY18-27 (vs. base at 4.5%)M 5bNew Denali (0.8) (1.2) DCF value for high case refined to consider post FY’17 declinedownside (0.8) (1.2) – (2.3) Revenues decline at 2.5% CAGR over FY18-27 (vs. base at 4.5%)1. Working capital accounts for DSO, DPO and DIO in EUC , ESG, Services, Software, SnP as per management plan and is adjusted for changes in business mix over forecast period.Source: BCG analysis, Denali Data Room, Industry Publications, Denali 10Q and 10K[***] indicates information that has been omitted on the basis of a confidential treatment request pursuant to Rule 24b-2 of the Exchange Act and has been filed separately with the SEC. 6



 Recent developments in the PC marketDenali Share Price ($)14.413.212.010.89.68.47.26.0IDC & Gartner report slow PC market• Global PC units down by 8%, anticipating Windows 8• Global PC revenue down by 10%• Revenue from value & standard segment of BIC market up by11%• US PC revenues down by 15% (down by 7% in value, down by 11% in premium)Lenovo captures share• Achieved leading market position (15.7% market share)• Revenue up by 11%1ASUS grows in BIC market• Maintained position as 5th largest in market (7.3% market share)• Revenue up by 19%1Denali revenue lower than expected• Total rev. down by 11%1• Notebook rev. down by 26%1• Desktop rev. down by 8%1• GM down by 17%1• New Denali drove R&D opex up by 23%1HP loses share• Lost top position in PC market to Lenovo, now 15.5% market share• HP notebook & desktop rev. down by 15%1W8 did not stimulate PC market as hoped• PC sales down 21% during first 4 weeks of Win82• Win 8 captured just 58% of Win computing unit sales in first 4 weeks after launch, vs. 89% for Win 7Strong tablet sales reinforce concerns for value PC market• Tablet units up by 54%1Lenovo reorganizes to separate premium PC business• Plans to develop products separately• “Think” brand will open Apple-like storesAugSepOctNovDecJanDate1. % change from 3Q2011 to 3Q2012, 2. Compared to same time period of previous year Source: IDC, Jeffries, Gartner, Denali 10-Q, HP 10-Q, Lenovo 10-Q, ASUS 10-Q, NPD group7



 Base case forecastComparison of base case forecast (with/without cost take-out) to 9/21 management plan and analyst reportsOp Inc ($M)5,5005,0004,5004,0003,5003,0002,500FY 13 decline driven by falling EUC revenues and marginsManagement plan projects significant decline in EUC / ESG opex levels and 6% revenue growthAnalyst estimates consistently more pessimistic than 9/21 mgmt plan9/21 Management planBase case + 75%productivity cost takeoutBase case + 25%productivity cost takeoutCowenMorgan StanleyAnalyst consensusGoldman SachsBase case forecastBarclaysFY 12FY 13FY 14FY 15Note: Analyst consensus current as of Jan 11, 20138



 Exhibit (c)(15)Project DenaliJanuary 02, 2013[***] indicates information that has been omitted on the basis of a confidential treatment request pursuant to Rule 24b-2 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). This information hasbeen filed separately with the Securities and Exchange Commission (the “SEC”).



 
PrefaceThis volume contains copies of slides that will be presented by members of The Boston Consulting Group, Inc. (“BCG”), to members of the Board of Directors of “Denali”, and are designed for the use of the Board.At the presentation, the slides will serve as the focus for discussion. They are incomplete without the accompanying oral commentary.The financial evaluations contained in this presentation are based upon standard methodologies using public and/or confidential data and assumptions derived from the industry insight gained during the strategic optionswork for the Board of Directors of “Denali”.Changes in the underlying data or operating assumptions will clearly impact the analyses and conclusions. The Boston Consulting Group does not provide fairness opinions or valuations of market transactions. Ourfinancial evaluations provide a framework for assessing the relative attractiveness of different strategic options.These materials may not be copied or given to any person or entity (“Third-Parties”) other than the Client without BCG’s prior written consent.1



 Objective for today - share preliminary materials for January Board meetingDecember 6Lay out market context for DenaliAssess strategy of each Denali businessMarket attractivenessDenali position & trajectoryFuture outlookDefine strategic options that emergeHelp frame the Board’s decisionsJanuary (date TBD)Develop base case outlook for DenaliBased on key assumptions and supporting rationaleDetermine DCF value for Denali base case outlookHighlight potential variations of Denali base case outlookManagement initiativesMarket sensitivitiesShare preliminary materials today3



 Our work since Dec. 6 has focused on creating a grounded view of the forecast for Denali as a stand-alone entityNoRemain publicProceed with PE process and (at end)accept bid?YesTake PrivateKey questionsWhich strategic direction?Status quo vs. new strategyWhich leadership team?Current vs. new managementWhich go-forward structure?Stand-alone vs. splitWhat is Denali worth as public company?4



 We have framed the Denali forecast using three groups of inputs – base case, initiatives, and sensitivitiesBase case forecastDenali outlook based on underlying market fundamentalsIntent to create mid-point forecast (not optimistic or pessimistic)Built up using underlying Denali business positions and their market growth rates, Denali share and Denali marginsOrganic view (no M&A economics mixed in)Management initiativesSignificant initiatives identified by management as part of future strategic direction for Denalie.g. Productivity cost takeout; Grow in emerging markets (EM) Initiatives are incremental to base case forecastMarket sensitivitiesTest variables that materially impact the forecaste.g. PC market outlookEach variable was given a corridor of outcomes, enabling sensitivities relative to the base case forecast5



 Financial forecasts lead to range of implied Denali DCF valuesDCF $ / share calculationsLow case3 High case4Base case forecastBase casePresent value of business CFs 11.8 15.6Cash (after tax)1,2 4.3 - 4.9 4.3 - 4.9Debt1 (5.2) (5.2)Long-term investments1 1.3 - 1.4 1.3 - 1.4Base case total 12.2 - 12.9 16.0 - 16.7Management initiatives1 Productivity cost takeout: Realize 25-75% of $3.3B cost out 2.6 - 6.9 3.7 - 10.02 Maintain / grow Core share: Realize 0-50% of ~11% share (vs. 6%) in EM in FY17 0 - 1.0 0 - 1.43 Sales force effectiveness: Realize 0-50% of 5% per year productivity gain in each of 3 years 0 - 1.5 0 - 2.1Market sensitivities4a PC market upside 1.0 2.04b PC market downside (0.8) (1.0)5a New Denali upside: Range from 6.5% (base case – 4.5%) 0.8 1.25b New Denali downside: Range from 2.5% (base case – 4.5%) (0.8) (1.2)6 Discount rate: Range from 7.5-9.5% (base case – 8.5%) (0.3) - 0.3 (0.5) - 0.41. Based on Denali balance sheet as of November 2, 2012 2. Assumes 90% cash and investments are offshore and subject to 25%-35% US taxes on repatriation. 3. TV based on Denali Nov 2012 EV / EBIT multipleof 4.5x 4. TV based on long-term shape of New Denali cash flows and assumes successful transformation to New Denali(7.5x) Note: 1742M diluted shares outstanding as at Nov 02, 2012. Numbers may not foot dueto rounding. Discount rate of 8.5% used to calculate present values.BCG does not provide fairness opinions or valuations of market transactions. Third-Parties may not rely on these materials for any purpose whatsoever. Source: BCG analysis, Denali Data Room, Industry Publications,Denali 10Q and 10K6



 Financial forecasts lead to range of implied Denali DCF valuesDCF $ / share calculationsLow case3 High case4Base case forecastBase casePresent value of business CFsCash (after tax)1,2Debt1Long-term investments1Base case totalTV based on Denali Nov 2012 EV / EBIT multiple of 4.5x$3.5B of corporate bonds and gov’t debt11.84.3 - 4.9(5.2)1.3- 1.412.2 - 12.9TV based on long-term shape of New Denali cash flows (7.5x)15.64.3 - 4.9(5.2)1.3- 1.416.0 – 16.7Management initiatives1 Productivity cost takeout: Realize 25-75% of $3.3B cost out2 Maintain / grow Core share: Realize 0-50% of ~11% share (vs. 6%) in EM in FY173 Sales force effectiveness: Realize 0-50% of 5% per year productivity gain in each of 3 years2.6 - 6.90- 1.00 - 1.5Based on mgmt ability to implement productivity initiative3.7 - 10.0-1.4-2.1Market sensitivities4a PC market upside4b PC market downside5a New Denali upside: Range from 6.5% (base case - 4.5%)5b New Denali downside: Range from 2.5% (base case - 4.5%)6 Discount rate: Range from 7.5-9.5% (base case - 8.5%)Decline in premium PCs1.0(0.8)0.8(0.8)(0.3) - 0.3Growth in Premium PCs and strong Denali share and margins in tablets2.0(1.0)1.2(1.2)(0.5) - 0.41. Based on Denali balance sheet as of November 2, 2012 2. Assumes 90% cash and investments are offshore and subject to 25%-35% US taxes on repatriation. 3. TV based on Denali Nov 2012 EV / EBIT multipleof 4.5x 4. TV based on long-term shape of New Denali cash flows and assumes successful transformation to New Denali(7.5x)Note: 1742M diluted shares outstanding as at Nov 02, 2012. Numbers may not foot due to rounding. Discount rate of 8.5% used to calculate present values.BCG does not provide fairness opinions or valuations of market transactions. Third-Parties may not rely on these materials for any purpose whatsoever.Source: BCG analysis, Denali Data Room, Industry Publications, Denali 10Q and 10K7



 Base case forecastBase case forecast: Key drivers and assumptionsKey driversBase case forecast assumptionsMix shift in PC marketShift to value segment drives decrease in PC profit poolUnit shift from premium to lower margin value segmentsDespite modest PC unit growth, leads to estimated decrease in profit pool from $36B to $28B in FY12-17Denali share in PC marketModerate Denali share loss in PC markets in line with historyAssume -3 pts of share loss from FY13 to FY17 in PCs driven by share loss in EM and value segmentsCore Denali attachmentS&P and Support & Deployment declines moderately due to PC mix shift to lower-value unitsDenali position in tablet marketDenali captures share in rapidly growing tablet marketCapture share of 9% in developed markets, 4.5% in EM of Win tablet market by FY17New Denali revenue growthExpect revenue of New Denali businesses to grow at underlying segment growth ratesNo additional acquisitions includedNote: Impact of management initiatives not included in base caseSource: Denali data room, Management presentations, management interviews, IDC data, Gartner, BCG analysis8



 Base case forecastBackup – Mix shift in PC market: Shift to value segment drives decrease in PC profit pool...FY12: Global profit pools shrinking, shifting to FY17: Global PC profit pools decline with value, where Denali lacks a winning strategy value shift, tablet profit pool expands$ / unit PC profit pool: Tablet profit $ / unit PC profit pool: Tablet profit 1,400 $38 B pool: $8 B 1,400 $26 B pool: $30 B1,200 1,200 280 270 1,000 1,000800 800 75600 600 70 175400 25 400 140 2525 50 200 2000 00 100 200 300 400 500 600 700 800 0 100 200 300 400 500 600 700 800 Premium Value Other Total market Premium Value Ipad Other tablets($800+) (<$500) Tablets units (M) ($800+) (<$500) Standard iPad Standard Denali: ($500-799) Denali: ($500-799)Units (M) 13 17 14 – – 9 9 13 –Units (M) Revenue ($B)16 11 6 – – Revenue ($B) 10 6 5 –GM ($B) [***] [***] [***] [***] [***] GM ($B) [***] [***] [***] [***]1. Profit pool projection based on BCG analysis of historical and current trends for segments of PC marketNote: Denali units, revenue and margin represent fiscal years Margin $ will decline even if Source: BCG analysis, IDC, Gartner, Morgan Stanley, Denali Data room share remains nearly flat[***] indicates information that has been omitted on the basis of a confidential treatment request pursuant to Rule 24b-2 of the Exchange Act and has been filed separately with the SEC.9



 Base case forecast...leading to significant declines in GM dollars for CoreBase case forecastFY12 FY13 FY14 FY15 FY16 FY17 CAGR (13-17)Market Units (M) 82.7 75.1 71.4 67.8 64.4 61.2 (5.0%)Denali Share (%) 16% 15% 15% 15% 15% 15%Denali Units (M) 13.3 11.1 10.5 10.0 9.6 9.1 (4.7%)Premium Denali Price ($/unit) 1,217 1,214 1,187 1,159 1,132 1,105 (2.3%)Revenue ($B) 16.25 13.43 12.50 11.63 10.82 10.07 (7.0%)GM % [***]% [***]% 19% 19% 19% 18%GM ($B) [***] [***] 2.42 2.21 2.01 1.83 ([***]%)Market Units (M) 117.9 118.7 111.6 104.9 98.7 92.9 (5.9%)Denali Share (%) 14% 15% 13% 12% 11% 10%Denali Units (M) 17.0 17.3 15.0 12.8 10.9 9.2 (14.6%)PCs Standard Denali Price ($/unit) 651 662 658 654 649 645 (0.6%)Revenue ($B) 11.10 11.46 9.84 8.39 7.09 5.93 (15.2%)GM % [***]% [***]% 12% 11% 11% 10%GM ($B) [***] [***] 1.13 0.93 0.75 0.61 ([***]%)Market Units (M) 163.3 164.8 178.4 194.3 212.8 234.5 9.2%Denali Share (%) 8% 6% 6% 6% 6% 5%Denali Units (M) 13.5 10.2 10.7 11.3 11.9 12.6 5.4%Value Denali Price ($/unit) 443 391 385 379 373 367 (1.6%)Revenue ($B) 5.98 3.98 4.12 4.27 4.44 4.61 3.8%GM % [***]% [***]% 4% 3% 3% 2%GM ($B) [***] [***] 0.17 0.14 0.12 0.10 ([***]%)Market Units (M) 70.0 101.6 143.4 194.8 254.4 319.0 33.1%Denali Share (%) 0% 1% 1% 1% 1%Tablets Denali Units (M) 0.4 1.2 2.1 2.9 3.5 76.9%Denali Price ($/unit) 395 388 382 375 368 (1.7%)Tablets Revenue ($B) 0.14 0.48 0.79 1.07 1.29 73.9%GM % [***]% 8% 8% 8% 8%GM ($B) [***] 0.04 0.06 0.09 0.10 [***]%Total Total Revenue ($B) 33.3 29.0 26.9 25.1 23.4 21.9 (6.8%)Total GM ($B) [***] [***] 3.8 3.3 3.0 2.6 ([***][***] indicates information that has been omitted on the basis of a confidential treatment request pursuant to Rule 24b-2 of the Exchange Act and has been filedseparately with theSEC. 9%)[***] indicates information that has been omitted on the basis of a confidential treatment request pursuant to Rule 24b-2 of the Exchange Act and has been filed separately with theSEC. 9



 Base case forecastTotal Denali GM forecast to decline slightly – Core Denalideclines partially offset by New Denali growthBase case forecastFY12 FY13 FY14 FY15 FY16 FY17 CAGR (13-17)Revenue ($B) 33.2 29.0 26.9 25.1 23.4 21.9 (7%)EUC GM % [***]% [***]% 14% 13% 13% 12%GM ($B) [***] [***] 3.8 3.3 3.0 2.6 ([***]%)Revenue ($B) 7.9 6.8 6.3 5.8 5.3 4.9 (8%)AttachedCore S&P GM % [***]% [***]% 19% 19% 19% 19%GM ($B) [***] [***] 1.2 1.1 1.0 0.9 ([***]%)Revenue ($B) 2.5 2.0 1.8 1.7 1.6 1.6 (5%)Attached GM % [***]% [***]% 65% 65% 65% 65%ServicesGM ($B) [***] [***] 1.2 1.1 1.1 1.0 ([***]%)Revenue ($B) 18.5 19.6 21.6 22.8 24.2 25.0 4.5 %2w NewNe Denali GM % [***]% [***]% 31% 31% 31% 30%GM ($B) [***] [***] 6.8 7.1 7.4 7.6 [***]%Revenue ($B) 62.1 57.4 56.7 55.4 54.5 53.4 (2%)Total GM % 23% 22% 23% 23% 23% 23%GM ($B) 14.2 12.8 13.0 12.7 12.5 12.2 (1%)1. Includes all non-iPad tablets 2. Organic growth rate without acquisitions[***] indicates information that has been omitted on the basis of a confidential treatment request pursuant to Rule 24b-2 of the Exchange Act and has been filed separately with the SEC.11



 Base case forecastBase case forecast projects steady declines in EBIT & FCF for Denali through FY17Base case forecastItem ($M) FY12 FY13 FY14 FY15 FY16 FY17 CAGR (13-17) Sales 62,066 57,408 56,684 55,390 54,535 53,388 (2%) Cost of Sales (47,840) (44,560) (43,725) (42,723) (42,026) (41,153)Gross Margin 14,226 12,848 12,959 12,667 12,510 12,235 (1%)Gross Margin (%) 23% 22% 23% 23% 23% 23%Marketing Opex ([***]) ([***]) (1,296) (1,251) (1,227) (1,195) ([***]%) Sales Opex ([***]) ([***]) (4,198) (4,207) (4,246) (4,247) [***] % R&D Opex (778) (917) (1,141) (1,050) (1,019) (1,015) 3% OtherOpex ([***]) ([***]) (2,563) (2,471) (2,434) (2,382) ([***]%) Total Opex (8,737) (8,623) (9,198) (8,978) (8,925) (8,838) 1% Total Opex (%) 14% 15% 16% 16% 16% 17%EBIT 5,128 3,864 3,399 3,327 3,222 3,035 (6%) EBIT (%) 8% 7% 6% 6% 6% 6%EBITDA 6,071 5,062 4,534 4,378 4,205 3,977 (6%) CapEx (675) (427) (616) (598) (589) (576) 8%Working Capital87 (300) (101) (77) (58) (65) (32%)ChangeTaxes (992) (845) (752) (738) (717) (679) (5%) Stock Comp 362 362 362 362 362 362 0%FCF 4,853 3,852 3,427 3,328 3,204 3,019 (6%)Note: FY12 OpEx sourced from management files in data room to get granular view[***] indicates information that has been omitted on the basis of a confidential treatment request pursuant to Rule 24b-2 of the Exchange Act and has been filed separately with the SEC.11



 Base case forecastBase case forecast more pessimistic than 9/21 mgmt plan, but in-line with recent analyst reportsEBIT ($M)5,500 5,000 4,500 4,000 3,500 3,000 2,500Management plan projects significant decline in EUC / ESG opex levels and 6% revenue growthFY 13 decline driven by falling EUC revenues and margins9/21 Management planAnalyst estimates consistently more pessimistic than 9/21 mgmt planCowenMorgan StanleyGoldman SachsAnalyst consensusBase case forecastBarclaysFY 12 FY 13 FY 14 FY 1513



 Management initiativesManagement initiatives: Three primary strategic initiatives identified by managementDescription FY17 EBIT TargetEstablished top down “affordability” envelopes based on benchmarksBuilding pipeline of cost savings opportunities across all BUs and functionsTop-down target of $3.3B cost out resulting in $3.3B FY17 EBIT impactActions required to reduce costs are still being developed2 Maintain / grow Core shareIdentified steps to drive Core share- Focus on high growth EMs- Develop targeted, local products- Build local product planning- Develop local indirect channelsVarious levels of implementationGain share in EM from 9% to 11% (vs. base case of 7%) resulting in target of $0.5B in EBIT impact by FY173 Sales force effectivenessIn process of identifying opportunities to improve SFEPotential levers include:- Optimize coverage ratios- Streamline processes- Refine generalist / specialist mixImprove SFE by 5% per year over 3 years driving $1.1B in EBIT impact by FY1714



 Normal;H1;H2;H3;H4;H5;H6;Blockquote;Preformatted;z-Bottom of Form;z-Top of Form;Premium PC units increase (9.1 M ^ 11.1M) Tablet units increase (3.5 M ^ 10.7 M) Tablet GM increases ([***]% ^[***]%) Premium PC units decrease (9.1 M ^ 7.0M) Tablet units go to 0 (3.5 M ^ 0 M) Tablet GM declines ([***]% ^ [***]%) Premium PCs maintain current volumes Tablets grow rapidly, but limitedcannibalization of laptops Android tablets (with higher margins) gain acceptance for work Premium PCs units fall precipitously Non-Windows Tablets grow rapidly and cannibalize laptops at work/home Tablets havelow HW margins WACC triangulated using CAPM and MCPM methods Discount rate increase (8.5% ^9.5%) Discount rate decrease (8.5% ^7.5%) PC market outlook: Upside PC market outlook: Downside NewDenali revenue CAGR increases (4.5% ^ 6.5%) Cloud computing accelerates, requiring ESG as a bundle OR New Denali upside Discount rate Market sensitivities: We also tested key PC, New Denali, & discount rateassumptions against alternative scenarios Description 4a 4b 5a 6 Impact to Denali1 [***] indicates information that has been omitted on the basis of a confidential treatment request pursuant to Rule 24b-2 of theExchange Act and has been filed separately with the SEC. 1. Unit and margin impacts refer to FY2017 units and margins. Growth impacts refer to FY13-FY17 growth Market sensitivities New Denali revenue CAGRdecreases (4.5% ^ 2.5%) IT spend decelerates due to SaaS, Cloud, creates central scale New Denali downside 5b 15
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 Normal;H1;H2;H3;H4;H5;H6;Blockquote;Preformatted;z-Bottom of Form;z-Top of Form;Perspective on key questions underlying the model (I) Key Question How does the market grow? How does Denali shareevolve? Why do EUC gross margins change over time? What else drives FCF? What is impact of tablets? Perspective New: 3-4% revenue CAGR, based on sector forecasts Core: 1-2% overall revenue CAGR based onsector forecasts, broken out by price band (+9% for value, -5% for premium) New: Overall constant share, but share gain in servers, network, and share loss in storage Core: Decline from 11% (FY13) to 9% (FY17),based on price tier mix shift Mix shift drives declining profit pool ($10B decline globally from FY13 to FY17) Based on [***]% GM in value, [***] % GM in premium Assume rates consistent with history for CapEx,D&A, and Stock-Based Compensation Working capital calculated separately for each business unit; changes as a percent of total revenue as relative size of units shifts over forecast period Assume no further acquisitionsHigh unit growth at low EBIT $/unit results in limited FCF impact Base Forecast 1 2 3 4 5 Sources: BCG research and analysis, Denali management interviews, Denali data room, Industry publications [***] indicatesinformation that has been omitted on the basis of a confidential treatment request pursuant to Rule 24b-2 of the Exchange Act and has been filed separately with the SEC. 17



 Perspective on key questions underlying the model (II)Key QuestionPerspectiveMgmt Initiatives6 How was impact of management initiatives evaluated?Management sized top-down targets based on benchmarkingWe evaluated probable success in future years, based on management interviews and experience with similar initiatives at other firmsTogether, total impact could range from 25%-75% depending on progress to goalMarket Sensitivities7 What drives upside and downside assumptions for PC market?Primary sensitivities are premium PC sales, tablet sales and tablet marginsPremium PC sales the primary driver of profitTablet sales a large driver of volume, but only relevant to FCF at higher profit margins8 What drives high and low revenue growth rates for New Denali?Base estimate (4.5%) based on IDC/Gartner sector forecastsUpside case (6.5%) based on aggressive sector growth due to expansion in cloud computing, with Denali holding shareDownside case (2.5%) based on price erosion and decline in customer spend due to shared services, SaaS, and central scale created by cloudSources: BCG research and analysis, Denali management interviews, Denali data room, Industry publications18



 Perspective on key questions underlying the model (III)OtherKey Question Perspective9 What are dis-synergies from potential split?Ongoing earnings impact of negative $950M due to revenue and cost dis-synergies (vs. $600M for Project Clean)Additional one-time impact of $480M due to split costs (vs. $0 for Project Clean)Team accepted Project Clean estimates for some items, and modeled others independently; all figures are incremental to base case Projections based on mgmt interviews, research on analogous splits, BCG experience, andscale curvesSources: BCG research and analysis, Denali management interviews, Denali data room, Industry publications19



 Additional DCF valuation methodologyDCF Value MethodologyKey Question Perspective10 What drives discount rate assumption?Calculated WACC (weighted cost of capital) at 8.5% triangulated using CAPM and MCPM methods11 How were low and high TV multiples chosen?Low (4.5x) is based on recent trading EV/EBIT (November-December 2012)High (7.5x) is based on present value of extended DCF forecast to 2027, assuming that market trends continue and New Denali grows successfully12 What DCF value does methodology ascribe to the 9/21 management case?$19-$26/share - using 9/21 forecast of revenue, EBIT, GM, etc. run through the DCF modelSources: BCG research and analysis, Denali management interviews, Denali data room, Industry publications20



 1 Backup: Long-term PC revenue growth constant despite form factor shifts - current assumptions falls within bandTotal PC rev ($ B) (Laptop + Desktop +Tablet)Historical PC revenue growthAll cases assume 18% tablet revenue CAGR400 300 200 100 01999-2012 Rev CAGR = 4% R2 = 0.934Market forecast for PC upside case Market forecast for base case Market forecast for PC downside case+/-10% of LT revenue trendUp (+4%) and downside case (-9%) for premium desktop0 2000 2002 2004 2006 2008 2010 2012 2014 2016Year1. Base case = Value: +10%, Standard: -6%, Premium: - 5% Sources: IDC, Gartner, CIA GDP statistics, BCG analysis21



 1 Assumption - Evolution of PC market: Forecast PC units to remain flat through FY17, but with shifts between price tiersAssumption: PC units by price tier grow according to growth trajectory post iPad launchDesktop Units (M)3020 Value, +1%10 Standard, -8%0 Premium, -4%1 2 3 4 5 6 7 8 9 10LT premium desktop CAGR 0%Upside +4% driven by SmartTV’s fueled by Win 8Downside -9% evidenced by recent declines in EuropeQuarters since iPad launchValue: +10%Standard: -6%Premium: - 5%Total PC: 2%Laptop Units (M)2520 Value, +17%Standard, -5%15 Premium, -6%01 2 3 4 5 6 7 8 9 10LT value laptop CAGR 17%Upside remains at 17%Downside 10% driven by slowdown in ChinaLimited impact on profitsQuarters since iPad launchSource: IDC, Gartner, CIA GDP statistics, BCG analysis22



 1Backup: Computing devices market historical data1999 2000 2001 2002 2003 2004 2005 2006 2007 2008 2009 2010 2011CAGR ‘06-‘11 (%)DesktopQty (M) 95 105 114 118 126 136 148 152 163 157 146 157 155 0ASP ($) 1,224 1,183 1,034 1,035 973 878 751 647 613 600 546 549 564 (3)Rev ($B) 117 124 118 122 122 120 111 98 100 94 80 86 87 (2)LaptopQty (M) 20 26 27 30 38 47 64 80 107 142 169 201 209 21%ASP ($) 2,462 2,337 1,936 1,825 1,678 1,564 1,339 1,181 1,109 982 797 738 721 (9)iPadRev ($B) 48 60 52 55 64 74 85 95 119 140 135 148 151 10Qty (M) - - - - - - - - - - - 17 41ASP ($) - - - - - - - - - - - 600 580Rev ($B) - - - - - - - - - - - 10 26Other TabletsQty (M) - - - - - - - - - - - 2 30ASP ($) - - - - - - - - - - - 418 400Rev ($B) - - - - - - - - - - - 1 10Total Mkt.Qty (M) 115 131 142 148 164 183 212 232 271 300 315 377 434 13Rev (B) 165 184 171 177 187 193 196 193 219 234 214 246 273 7Source: BCG analysis, IDC, Gartner, Morgan Stanley23



 1 New Denali growth rate in base case varies by industry segment, overall in line with external analystsForecasts in line with analyst projections1Revenue CAGR %(FY 14 – FY 17)8 6 4 2 03.2 3.6 6.2 6.0 6.0 6.0Enterprise solutions Services SoftwareAnalyst consensusBase caseKey assumptionsEnterprise solutionsServers expected to grow slightly faster than market due to historical share gainsNetworking, storage expected to grow with marketServicesInfrastructure, security expected to grow at market rates, S&D expected to grow at the rate of servers (4.2%)SoftwareExpected to growth at the rate of server middle-ware, enterprise management software1. IDC, Gartner, Forrester, Morgan StanleyNote: Growth rates beyond FY 14 chosen to allow for integration of recent acquisitions24



 2 Denali share has been stable in premium, declining in standard and valueDenali share trends over the last 8Q…Units (M)20 18 16 14 12 10 8 6 4 2 0Premium Standard Value2010 2010 2011 2011 2011 2011 2012 2012 2012Q3 Q4 Q1 Q2 Q3 Q4 Q1 Q2 Q3...and current GTM and product positions used to model future share trendMaintaining share in premiumStrong commercial relationships, protects premium disproportionatelyStrong product portfolio from Apple has caused short-term fluctuations in share dueModerate share loss in standardStandard volume growth in emerging markets and decline in mature markets causes moderate share lossRecent quarters signaling share lossSignificant share loss in valueWeak GTM position in emerging markets (e.g. 1/5 distribution footprint of Lenovo in China), where value segment growing fastestLong-term trend of declining shareSource: Denali data room, IDC, BCG Analysis25



 3 Assumption – Denali operating expense evolution: Management plan shows declining opex as % of revenuebut 9/21 plan forecasts sales efficiency gains CommentsAvg salesperson revenue productivity1 ($k / rep)1,000800600[***]4002000Q1 Q2 Q3 Q4 Q1 Q2 Q3 Q411 11 11 11 12 12 12 12Sales opex %141210[***] Ent. solutions8[***] Services6 [***] Total Denali4[***] EUC2Q2 Q4 Q2 Q4 Q2 Q4 Q2 Q4 Q2 Q4FY FY FY FY FY FY FY FY FY FY11 11 12 12 13 13 14 14 15 15Sales, Other Opex as % of revenue held constant at FY12 levels due to historical trendR&D Opex as a % of revenue modeled after 9/21 planTotal % Opex for software held constant at FY14 to account for Quest integration1. 12/10 Denali management plan[***] indicates information that has been omitted on the basis of a confidential treatment request pursuant to Rule 24b-2 of the Exchange Act and has been filed separately with the SEC.25



 5 Tablet market estimated to provide limited profit opportunity for Denali with current cost structureDenali forecasted to capture share of tablet market in Windows market...Units (M)400 300 200 100 0Denali plays in Windows OS9%1 share in mature4.5% share in emerging102 52% 42% 4% 20122%143 48% 40% 10% 20131%195 46% 39% 14% 20142%254 45% 37% 16% 2% 2015319 47% 34% 17% 1% 2016 Calendar yeariOS Android Windows Other...but estimate will earn limited EBIT on tablet given current cost structureiPad 3 Windows Kindle Nexus 7 Nexus 7(16G) Tablet Fire (8G) (16B)Price ($/unit) 499 469 199 199 249COGS ($/unit) 316 431 174 160 166Gross profit (%) 37% 8% 13% 20% 33%Opex (%) 9% 11%2 13%2 11%2 11%2EBIT (%) 28% -3% 0% 9% 22%1. Current laptop marketshare 2. Denali Opex % for Notebooks only. Corporate overall opex is 17%; driven by higher opex in New DenaliNote: Mature market includes United States and Western Europe, emerging market includes Asia pacific and ROW, Morgan Stanley forecast for forecasted tablet units Source: Morgan Stanley, BCG analysis27



 5Backup: Core Denali PC assumptionsForecast PC units to remain flat through FY15Units (M)800 600 400 200 0PCsGartner, +4.5%IDC, +4.1%Base case, +0-1%JPM, -1.0%Barclays, -4.1%MS, -4.7%FY10 FY11 FY12 FY13 FY14 FY15 FY16800 600 400 200 0JPM, +84%TabletsMS, +69%Base Case, +62%Barclays, +58%Gartner, +57%IDC, +50%FY10 FY11 FY12 FY13 FY14 FY15 FY16Expect continued shift in PC units towards value segmentUnits (M)700 600 500 400 300 200 100 0Premium Standard Value iPad Other tablets24% 22% 17% 15% 13% 11% 9%33% 31% 26% 23% 20% 18% 16%44% 43% 41% 41% 39% 37% 34%4% 9% 11% 13% 16% 18%7% 10% 15% 19% 22%FY10 FY11 FY12 FY13 FY14 FY15 FY16Source: JPM Presentation to the Denali Special Committee, (December 5, 2012), Morgan Stanley, IDC, BCG analysis28



 6A Denali initiative – Productivity cost takeout: Management estimates $3.3B in EBIT by FY16 if fully implementedManagement estimates $3.3B in EBIT by FY16 if fully implemented1Low case: Oversea shipping, labor arbitrage estimate to drive [***]% COGS savings by [***]. Delayering estimated to drive an additional [***]% in total cost savings.High case: % cost takeout on [***] total base equivalent to % of $[***] EUC client reinvention in [***] Ramp rate is [***]% in ‘14, [***]% in ‘15, [***]% in ‘16Key assumptionsKey levers being pulledConvert to BTS vs. CTOSimplification of SKUs and global product portfolio Sourcing in China/labor arbitrage Cost takeout of logistics Sales and G&A cost process reconfigurationRange of probability determined by outside benchmarks Low case 25% - Delayering and China labor arbitrage well understood and have been achieved in benchmarked companiesHigh case [***]% - based on driving $[***] out of cost base through “client reinvention” in 20091. 11/14 Denali management productivity transformation presentationNote: Proposed savings likely to overlap with New Denali sales force effectiveness initiativeSources: Denali data room, Management interviews, BCG analysis and research 28[***] indicates information that has been omitted on the basis of a confidential treatment request pursuant to Rule 24b-2 of the Exchange Act and has been filed separately with the SEC.6B Denali initiative – Maintain / grow Core share: Estimate~$[***] M EBIT by FY17 based on management agendaAssumption: Estimate of impact based onmanagement agenda$M FY12 FY13 FY14 FY15 FY16 FY17Revenue 00 521 1134 1865 2743COGS 0 0 ([***]) ([***]) ([***]) ([***])GM 00 [***] [***] [***] [***]Opex 00 ([***]) ([***]) ([***]) ([***])EBIT 00 [***] [***] [***] [***]Management succeeds at stated goal to “Grow emerging market PC business with targeted localized products”Denali invests in distribution in Asia (stores, indirect channels), driving WW value PC share to past high of [***]% by [***] (vs. [***]% in base case)Denali develops low-cost PCs to target sub-$[***] value segment, which increases average GM for value PCs to [***]% (vs. [***]% in base case)2Key assumptionsKey levers being pulledFocus of investment on China, especially 2nd tier cities with localized productsRange of probability determined by outside benchmarks Low case 0% - Lenovo’s distribution continues to outpace Denali, especially in ChinaHigh case 50% - based on having reached [***]% market share two years ago and reinvigorated focus but continued pressure from aggressive competitors1. 12/11 mgmt presentation 2. Margin increase occurs in part due to NCBM improvements Sources: Denali data room, BCG analysis and research[***] indicates information that has been omitted on the basis of a confidential treatment request pursuant to Rule 24b-2 of the Exchange Act and has been filed separately with the SEC. 29



 6C Denali initiative – New Denali sales force effectiveness: Management identified opportunity to increase SFEAssumption: Sales force effectiveness initiative has potential to deliver $[***] of EBIT in FY171$M FY12 FY13 FY14 FY15 FY16 FY17 Revenue 0 0 289 1,524 3,227 3,336 COGS 0 0 ([***]) ([***]) ([***]) ([***]) GM 0 0 [***] [***] [***] [***] Opex 0 0 [***] [***] [***] [***] EBIT 0 0[***] [***] [***] [***]Mgmt presentation identified improving SFE as strategic priority, but have not developed specific goals / targets Estimate maximum potential impact at ~[***]% sales productivity improvement over [***] years forNew Denali based on BCG SFE experience in tech sector2 Program assumed to require [***] to implement fully; will scale to full effect by [***] New Denali margins remain constantKey assumptionsKey levers being pulledImproved sales force structure tactics: – cross-selling, solution selling – increased specialization and training – new incentive structuresRange of probability determined by outside benchmarks Low case 0% - Initiative not pursuedHigh case 50% - Median outcome based on SFE experience1. Estimated based on typical TMT SFE results 2. Assumed 15% revenue increase, less decline due to small drop in sales FTEs as a result of productivity initiative Note: Proposed savings likely to overlap withproductivity initiative Sources: Denali data room, Management interviews, BCG analysis and research[***] indicates information that has been omitted on the basis of a confidential treatment request pursuant to Rule 24b-2 of the Exchange Act and has been filed separately with the SEC. 30



 12 9/21 plan differs from the base case in FY2017 due to differences in revenue outlook, GM and Opex %BCG Contribution % of9/21 plan base case to EBIT ?? contributionRevenues 42,242 28,006 702 32%GM% [***]% [***]% ([***]) ([***]%)Opex % [***]% [***]% [***] [***]%Op Inc 4.9% 4.8% 739 34%Revenues 25,777 25,047 99 5%Gross [***]% [***]% [***] [***]%marginsOpex [***]% [***]% [***] [***]%costsOp Inc 13.6% 8.2% 1,449 66%Total ?Op Inc: 2,364 100%Core DenaliNew Denali



 Normal;H1;H2;H3;H4;H5;H6;Blockquote;Preformatted;z-Bottom of Form;z-Top of Form;Backup: Detailed description of PC market upside & downside sensitivity Upside Denali Premium Units (Base case –9.5 M) Denali Tablet Units (Base case – 3.5 M) Denali Tablet GM% (Base case – [***]%) Downside Market trends Denali position Result Market trends Denali position Result Limited laptop cannibalization by tabletsHybrid devices gain wide adoption, especially at high- end Premium desktops grow at 4% (LT television growth rate) Premium laptops decline at -3% (lowest decline rate in last 5 years) 11.5M Windows 8 devices arepopular and gain broad share Denali succeeds at selling both Windows 8 and Android tablets Denali achieves share (equivalent to PC share) of total market ex-iPad Tablet prices do not fall meaningfully Manufacturingcost continues to fall Android OS remains free to manufacturers Denali develops tablets with similar cost structure to Nexus 7 Cloud computing lowers business demand Major laptop cannibalization by tablets Desktopcannibalization by smart TVs & tablets Premium desktops shrink at -12% 1 Premium laptops shrink at -10% Trend from last 12 quarters Windows 8 devices struggle, and adoption is slow Denali tablets fail to gain afoothold Tablet sales abandoned after 2 years Tablet prices fall due to competition, Additional margin earned by most market players through content sales, not hardware Denali margins remain constant 10.7M[***]% 7.3M 0M [***]% 1. Alternate triangulation assumes worst decline rates by region: premium desktops shrink at -9% (-22% mature mkts, +1% BRIC), and premium laptops shrink at -12%(-25% maturemkts, - 8% BRIC) – Sources: Denali data room, Management Interviews, BCG analysis and research, Industry publications 7 [***] indicates information that has been omitted on the basis of a confidential treatmentrequest pursuant to Rule 24b-2 of the Exchange Act and has been filed separately with the SEC.



 8 Backup: Detailed description of New Denali market upside & downside sensitivityNew Denali segment growth rate estimates suggest ~$1.5B revenue delta in FY17Revenue ($M)30,000 20,000 10,000 0High case (6.5%)Base case (4.5%)Low case (2.5%)FY12 FY13 FY14 FY15 FY16 FY17Key assumptionsGrowth rates diverge in FY14 to allow for integration of FY13 acquisitionsHigh and low case growth rates are constant, in line with benchmarksBase case growth rates fluctuate slightly based on individual segment forecastsRange of segment growth rates determined by outside benchmarksLow case2.5% ND segment growthIT spend decelerates due to SaaS, Cloud, creates central scale50% of opex cost base assumed to be fixed in short-termHigh case6.5% ND segment growthCloud computing accelerates, requiring ESG as a bundle and increasing pull-through rates50% of opex cost base assumed to be fixed in short-termSources: BCG research and analysis, Denali data room, Industry publications33



 9Four primary impacts from splitting DenaliProposed split: separate Core / NewEUCEUC Peripherals “Core Denali”PC CompanyEUC SupportStorage“New Denali”Services SolutionsCompanyNetworkingPotential impacts of a split1 Cost synergies:Cost impact on shared functionsSales force cross-sellingEconomies of scale and scope2 Transaction costs:Impact of existing initiativesAdvisor fees and expense required3 Market valuation:Impact of new portfolio logic on trading multiple“Sum of parts” value shift4 Strategy & execution:Impact on management focusTactics and partnerships made possiblePotential execution risks34



 9Open questions regarding splitIssueOutstanding questionsPotential next stepsWhat dis-synergies would be caused byLaunch cross-functional effort to detailSynergies /splitting companies?synergies bottom-up by divisiondis-synergiesTo what extent will split enable long-termAnalyze competitive opportunities forgains through better management?businesses as separate companiesHow long will split take to execute?Build detailed roadmap for logistics of splitKey milestones, deadlines, and ownersExecutionWhat is downside risk if split is poorlyModel range of execution scenariosRiskmanaged or lasts longer than expected?(Increased turnover, poor sales, etc.)Engage advisors to plan legal and financialstructure of split (e.g., spin-off, split-off, etc.)How will sales force be divided?Plan detailed allocation of new salesorganization (including structure, wiring,Sales ForceHow will split affect existing clientprocesses, etc)Organizationrelationships and current cross-sellingcontracts?Interview customers to develop deeperunderstanding of expected reactionTo what extent will transformation stallRefine strategic plans for two separatedue to lack of mgmt focus?companiesImpact onNew DenaliHow will current executive team beCreate succession plan and launch searchdivided between new companies?for new executive committeetransformationHow will New Denali fund growth withoutAssess capital structure and plan for likelycash generation from Core?capital needs of both companies35



 Preliminary Analysis – For Discussion Purposes Only Strictly Private and Confidential9/21 management plan by solutions groupRevised 9/21 management planTotal Denali ESG S&PFY13 FY14 FY15 FY16 FY13 FY14 FY15 FY16 FY13 FY14 FY15 FY16 Revenue 57.5 59.9 63.2 66.6 10.6 11.4 12.3 13.3 9.2 9.4 9.7 10.0 Y-o-Y growth (7.4%) 4.2% 5.5% 5.3% 2.8% 7.9% 8.0% 8.0%(9.9%) 2.0% 3.0% 3.0%Gross Margin 12.8 13.7 14.6 15.3 [***] [***] [***] [***] [***] [***] [***] [***] % of Rev 22.2% 22.8% 23.0% 23.0% [***]% [***]% [***]% [***]% [***]% [***]% [***]% [***]%Total Opex 8.8 9.5 9.7 10.1 [***] [***] [***] [***] [***] [***] [***] [***] % of Rev 15.2% 15.8% 15.4% 15.1% [***]% [***]% [***]% [***]% [***]% [***]% [***]% [***]%OpInc 4.0 4.2 4.9 5.3 0.3 0.6 0.7 0.8 0.8 0.8 0.8 0.8 % of Rev 7.0% 7.0% 7.7% 7.9% 3.1% 4.8% 5.6% 6.4% 8.2% 8.4% 8.1% 7.5%EUC Services SoftwareFY13 FY14 FY15 FY16 FY13 FY14 FY15 FY16 FY13 FY14 FY15 FY16 Revenue 28.7 28.9 30.1 31.3 8.5 8.9 9.4 10.0 0.6 1.4 1.8 2.0 Y-o-Y growth (13.8%) 0.9% 4.1% 4.0% 2.3% 4.1% 5.6% 7.4% N/A146.3% 31.9% 9.4%Gross Margin [***] [***] [***] [***] [***] [***] [***] [***] [***] [***] [***] [***] % of Rev [***]% [***]% [***]% [***]% [***]% [***]% [***]% [***]% [***]% [***]%[***]% [***]%Total Opex [***] [***] [***] [***] [***] [***] [***] [***] [***] [***] [***] [***] % of Rev [***]% [***]% [***]% [***]% [***]% [***]% [***]% [***]% [***]% [***]%[***]% [***]%OpInc 0.9 0.7 0.7 0.7 2.4 2.5 2.7 3.0 (0.0) (0.0) 0.3 0.3 % of Rev 3.2% 2.5% 2.5% 2.3% 28.4% 28.5% 29.2% 29.9% (9.0%) (1.7%) 16.0% 17.7%Key commentary?Preliminary tops-down allocation of operating expenses across solutions groups?Reflects management plan to reduce expenses over the projected period with savings assumed to be reinvested in core growth areas?DFS is distributed across the solutions groupsSource: Denali’s updated FY13-16 projections as of September 21, 2012Note: Above reflects estimated opex by segment based on FY13 internal operating plan cost allocation[***] indicates information that has been omitted on the basis of a confidential treatment request pursuant to Rule 24b-2 of the Exchange Act and has been filed separately with the SEC.DEN A L I 48AP P E ND I X



 Top 25 global information technology companiesTech company Market cap ($B)Apple Inc 550Microsoft Corp 223Intl Business Machines Corp 221Samsung Electronics Co Ltd 184Google Inc 180Oracle Corp 158Qualcomm Inc 109Cisco Systems Inc 100Intel Corp 98SAP AG 93Taiwan Semiconductor MFG Co 88eBay Inc 68Tencent Holdings Ltd 60EMC Corp/MA 51TATA Consultancy Svcs Ltd. 47Accenture Plc 43Canon Inc 42Hon Hai Precision Ind Co Ltd 38Texas Instrument Inc 34Ericsson 30Automatic Data Procession 27Hitachi Ltd 27Hewlett-Packard Co 26Infosys Ltd 26Yahoo Inc 22Salesforce.com Inc 22Source: Compustat37
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PrefaceThis volume contains copies of slides that will be presented by members of The Boston Consulting Group, Inc. (“BCG”), to members of the Board of Directors of “Denali”, and are designed for the use of the Board.At the presentation, the slides will serve as the focus for discussion. They are incomplete without the accompanying oral commentary.The financial evaluations contained in this presentation are based upon standard methodologies using public and/or confidential data and assumptions derived from the industry insight gained during the strategic optionswork for the Board of Directors of “Denali”.Changes in the underlying data or operating assumptions will clearly impact the analyses and conclusions. The Boston Consulting Group does not provide fairness opinions or valuations of market transactions. Ourfinancial evaluations provide a framework for assessing the relative attractiveness of different strategic options.These materials may not be copied or given to any person or entity (“Third-Parties”) other than theClient without BCG’s prior written consent.2



 Objectives for today’s meetingDecember 6Lay out market context for DenaliAssess strategy of each Denali businessMarket attractivenessDenali position & trajectoryFuture outlookDefine strategic options that emergeHelp frame the Board’s decisionsToday’s meetingJanuary discussion (date TBD)Evaluate attractiveness of key strategic optionsRequired actionsCompetitive logicValue creationFeasibility to achieveHighlight key tradeoffs between strategic options for Board3



 Market context: After very strong historical value creation, Denali has significantly underperformedValue of $100 invested at IPO60,00040.00020,0000$340M ConvergeNet acquisitionEntersChinaFirst drop in PC revConvergeNet write-downEnters mp3 players, PDAs, TVsMSD steps down as CEOBecomes#1 PC manuf.First PC share lossExits mp3 players, PDAs, TVsAcquires Compellent($0.9B)MSD returns as CEOAcquires SonicWall($1.2B)Acquires Quest($2.4B)Acquires Perot Systems ($3.9B)89 90 91 92 93 94 95 96 97 98 99 00 01 02 03 04 05 06 07 08 09 10 11 1224 yr TSRDenali 21%S&P 500 9% Nasdaq 9%Early yearsDramatic Bubble Return to Rise of competitors;growth & crash growth Transition to “New Denali”Points of TSRRev Growth 55 44 26 16 2EBIT Margin Chg (7) 17 (11) 7 (3)EV/EBIT Multiple Chg (18) 80 13 (10) (20)CF Yield (4) (8) (1) 3 6TSR (Annual Avg%) 26 133 27 16 (15)~95x value growth since IPO~75% value decline since 2005Source: Company reports, Denali Data room, BCG analysis4



 Denali’s low valuation does not match apparent company strengths and reflects investor concernsDespite significant strengths...Globally respected brand and international market accessStrong (A-) credit, with significant free cash flow generationWell positioned to serve the commercial mid-marketProfitable $39B Core Denali business, with scaleProfitable $19B New Denali business, with growth potentialFounder / CEO with strong reputation and network... Investors are skepticalAt consensus profitability, Denali will generate its own market cap in free cash flow in 3.2 years1... with zero terminal value impliedTwo potential investor concerns could explain this low valuation:Cash flows are likely to decline rapidlyCash flows will be spent in value-destroying waysWe would like to understand the relative importance of each concernAre these justified by fundamentals?How might private ownership change outlook?1. Based on Dec 3 2012 value of $10 and forecast for FCF of $3.21B/year (avg 2013-2016); counts $4.12/share of company’s existing cash ($6.33/share less 35% repatriation cost)5



 Strategic assessment: Denali strategy integrates two distinct business models under common managementOverviewKey questionsA leader in a mature, commoditizing categoryFacing significant category threats & uncertaintyAggressive low-cost competitors gaining shareCore DenaliWhat actions willSignificant FCF - even at low OI margins, with minimalcreate long-terminvestmentcompetitiveDenali losing share with strategy focused on margin%advantage?A collection of acquired discrete positionsWhat actions drive- High-IP HW & SW; labor-intensive servicesattractiveNew DenaliFavorable LT outlook for growth with healthy marginsshareholder valueProfitable, but low returns vs. acquisition capitalcreation?Denali struggling with go-to-market modelLeadership belief in “end to end” solutionsSignificant commonality in procurement, infrastructure,Is Denali oneand IT systemsbusiness, or aLinkagesconglomerate ofBut different business modelstwo distinct parts?With sales force capabilities a critical issue supportingtransition from Core to New6



 Core Denali under pressure as PC market commoditizes and mix shifts downwardGrowth in legacy PC’s (desktop/laptop) has stalled, and future uncertainSeveral headwinds creating uncertainty in the demand forecastForm-factor displacement a slow process; analogs typically take 5+ years to achieve 20% market penetrationTablet substitution in certain segments and use cases only - Legacy PCs likely to decline, but unlikely to disappear in next 3-5 yearsAs market mix shifts, $ profit per unit is more at risk than unit volumePC market profit pools shifting towards value segment, where Denali lacks a winning product strategy and operating modelProducts not designed specifically for lower end of Value segment (<$500 ASP)Selling higher cost products at low end, at a lossAligned with Wintel model, currently a low-share technology in tabletsIn process of moving from higher cost CTO to more efficient BTS supply chainMarket is rewarding innovation (Apple), and increasing scale (Lenovo)Two paths for Core Denali: run the business for margin dollars, or for margin percentage7



 PC market growth has stalled...the future is hotly debatedRevenue ($B)14002000’99 ’00 ’01 ’02 ’03 ’04 ’05 ’06 ’07 ’08 ’09 ’10 ’11 ’12E ’13E ’14E ’15EOther tabletsiPadNotebooksDesktopsTablets will be highly cannibalistic to core PC market in all segments- Goldman SachsThe decline of the PC business has accelerated. This ship is sinking faster than anyone expected- Indigo Equity Research‘Death of the PC’ is like death of the mainframe - forecasted for ages but extremely slow to occur- Professor1, WhartonWindows 8 means a potential return to positive growth for the PC market- Research Dir., IDC1. From 12Q3 till ‘15 BCG projections assume that the total revenue from computing devices (desktops, notebooks and tablets) follows a long term 10year trend.Source: IDC, Gartner, BCG analysis8



 A retrospective: Analogous technologies take years to reach full penetration, with form-factor displacement often limitedTechnology adoptions do not happen overnight...U.S. household penetration (%)50 40 30 20 10 0SmartphoneInternetAudio CDVCRiPadOther tabletsHome PC0 1 2 3 4 5 6 7 8 9 10Years from introduction...and older form-factors may persist and grow with newer onesPC shipments by form factor 1999-2012E4003002001000115131142148164183212232271300315358364366NotebooksDesktops’99 ’00 ’01 ’02 ’03 ’04 ’05 ’06 ’07 ’08 ’09 ’10 ’11 12ESource: eMarketer; William Blair; Nielsen; Forrester; EIA; US Census; USGS; AWAA; press and web research; IDC, Gartner, BCG analysis9



 Profit pools in PC market are shifting to sub-$500 (“Value”) segment, where Denali lacks a winning product strategy2011 Global PC profit pools$ / unit1,400 1,200 1,000 800 600 400 200 0-3%2807%7522%2524025Profit CAGR(‘06-‘11)10 50 100 150 200 250 300 350 400 450Total market units (M)Premium Standard Value iPad Other($800+) ($500-799) (<$500) TabletsDenali’sunits 2 (M) 12 15 13 - -revenue2 ($B) 15 10 5 - -Key observationsHalf the PC profit today is in Premium segmentProfit pool in Premium segment shrinking - and growing in Value segment and tabletsDenali lacks a winning product strategy in Value segmentBuild-to-stock is lower cost - Denali mostly configured to orderLacks products designed specifically for Value segmentOver half of Denali Value segment revenues2 deliver negative gross marginsDenali currently not big in TabletsWin 8 tablets just being introducedDenali not participating in ARM/Android1. Profit pool projection based on BCG analysis of historical and current trends for segments of PC market 2. Denali units and revenue represent Q4FY2012 to Q3FY2013 (LTM of available data) Source: BCG analysis,IDC, Gartner, Morgan Stanley, Denali Data room10



 Market rewarding two business models - leadership in innovation (Apple) and increasing scale (Lenovo)Highly competitive PC market with top players separating from others in share$ EBIT Growth (2006-11 CAGR %)6040200-200-220Market cap declineMarket cap growthBubble size = 2011 PC revenueOthersDenaliLenovoApple MacHP PCAsusaverageAcer-15 -12 -3 0 3 6Change in market share(2006-11)Two value creating models have emergedApple winning, with a focus on the premium segmentDriven by innovation and designDifficult to replicateDrives high GM of ~25% (only Apple) vs. a market GM range of 8-15%Lenovo also winning, but by having a low cost position and driving scale aggressively across all price tiersDenali caught in the middle - losing share at Premium end to Apple, and facing aggressive low-cost competition from LenovoNote: Apple and HP margins estimated from published segment operating margins for Apple Mac and HP PC divisions, Denali represents EUC business only. Source: IDC, Gartner, Analyst report, Denali data room,company annual reports, BCG analysis11



 Two paths for Core Denali: run the business for margin dollars, or for margin percentagePath A:Optimize around margin %Path B:Compete aggressively for margin $Cede volume/share in low-margin product segmentsCurtail investments and redeploy cash from Core to New DenaliLargely current approachCompete aggressively in variety of segmentsDesign for and selectively enter lower price bands, even if margins are lowerAggressively push in emerging marketsOperate as commodity businessDrive scale advantageAggressively reduce costsMust believesMargin floors are best way to extract valueDifficult to generate profit in lower price bandsCan maintain attractive cash flows as volume and scale loss occursScale not necessary to compete in high-endLow end players won’t be able to move upPublic market investors sensitive to margin%Dollar profit objective is best way to extract value (business has low capital intensity)Competitive position will erode dangerously without scale from low endDenali can lower costs, get a small but positive margin at low end and create attractive return on capital12



 New Denali competes in healthy markets, but growing slower than expectationsNew Denali competes in a set of markets with healthy growth exposure and profit marginsHowever, transformation is slower than desiredRevenue trajectory of acquisitions below expectationsNew Denali has not grown in targeted mid-market segmentSolution sales complex - Denali sales force primarily selling point solutions to date...while New Denali organic revenue growth has lagged rest of the marketServers healthy, but services and storage behindNew Denali faces three key challengesImprove sales force capability and effectiveness in solution sellingDisciplined execution, to ensure sales force focuses on and grows Mid marketDevelop compelling, differentiated solutions that combine Denali technology components13



 New Denali competes in a set of markets featuring healthy growth exposure and profitsTotal Enterprise solutions market revenue and EBIT by product type2011 $B globally250 200 150 100 50 0200.1 24.051.2 12.323.7 5.521.0 2.319.4 5.418.4 4.6EBIT $Services Servers Storage Services Software Networking(non-attached) (attached)12-16 CAGR% 4.4 3.1 11.2 3.0 7.7 2.97 - 12 CAGR% 7.3 2.7 6.6 -0.8 6.6 6.0Note: Non-attached services includes server maintenance, excludes EUC support. Attached services includes PC repair and tech support Source: Gartner 2012, IDC 2012, IBISWorld 2012, Credit Suisse 2011Key observationsSteady growth consensus outlook for enterpriseGrowth projected to accelerate for most categoriesEnterprise EBIT margins are healthyHardware/software ~25%Services ~12%Analysts aligned on healthy growth outlookIDC, Gartner, IBISWorld project modest growth (mid-single digits) through 201614



 Enterprise transformation has not yet produced expected results for Denali...Acquisitions have not grown to expectations% revenue earned to plan (08-11)100 90 80 70 60 5095 91 89 83 60Gap to planAcquisition price ($M)0 2,000 4,000 6,000 8,000Perot Secureworks Compellant Force OthersStrategy is mid-market focused, but mid-market has not driven growth% revenue CAGR (08-12)5 4 3 2 1 0 -13.0 -0.2 -0.5 -1.0Public Consumer Large SMBLimited effectiveness of cross-selling efforts% of LE Generalist sales (2012)100 80 60 40 20 0Primarily S&P attachmentOther 3rd product 2nd product 1st product< 10k 10k - 100k 100k - 1M 1M - 10M 10M+Account size ($)# accounts 482 853 2,039 981 31Note: Revenue to plan in GAAP revenue, performance to plan excludes Denali financial services, Equallogic; performance TBD for 2012 acquisitionsSource: Denali internal files15



 ...While Denali organic revenue growth mixed picture across Enterprise product linesServices: Growth below industry average% revenue CAGR (08-11)25 20 15 10 5 0 -523.5 19.3 18.3 8.2 Industry average 4.4 3.5 1.4 6.9Infosys Tata Wipro Accenture IBM Denali CSCStorage: Business is declining% revenue CAGR (08-11)25 20 15 10 5 0 -522.9 10.0 4.1 Industry average 4.6-2.0 -2.1NetApp EMC IBM Denali HPServers and network:In-line with industry% revenue CAGR (08-11)25 20 15 10 5 0 -56.6 5.5 4.7 Industry average 5.2 -0.5Fujitsu Denali HP IBMNote: All firms portrayed as ex-major related acquisitionsSource: BCG Valuescience, IDC 2012, Dell’Oro 2012, Gartner 201116



 New Denali faces three key challengesKey challenges for New DenaliImprove sales force capability and effectiveness in solution sellingDisciplined execution to ensure sales force focuses on and grows Mid marketDevelop compelling, differentiated solutions that combine Denali technology components17



 How difficult is “Transformation”, and what signals success?Firm Year Challenges Tactics UsedSuccess‘97Share loss, driven by poor productInstall new leadership teamStreamline product line and major investment in R&DBuild integrated ecosystem: device, software, content‘93Share loss in PC businessDeclining marketExit PC businessAggressively enter high-margin software and servicesTransform legacy culture‘90Low-growth marketMargin erosion driven by competitionFocus on growing, high-margin BUs; shed remainder of historical core businessesControl costs and globalize organizationStill in Transition‘06Share lossMargin erosionGrow through large, expensive add-on acquisitionsLeverage PC unit for cash, attempt few (failed) innovationsChange leadership when strategy didn’t deliver results‘07Declining printing market Share loss due to new competitionExpand from printing to broader “document management”Shift into new business processes and IT outsourcingGradually wind down printing business without major shiftsFailure‘08Share loss (high end) driven by poor productMargin erosion (low end)Remained focused on legacy feature phones despite evidence of shift to smart phone trendAttempted in-house OS, then exited & partnered w/ MSFT‘97Declining film marketBusiness model (Gillette-style) becoming obsoleteAttempted to preserve analog photography profits through major cost cutsGradually pushed into digital, but without clear vision18



 Empirical lessons from successful “transformations”Consistently presentSometimes presentNot presentMatch scale of challenge - make moves equal to scope of challenge facedDefine clear strategic vision - ensure continuous iteration against visionShelter new business - protect new business models from legacy problemsShed legacy core - willingness to exit segments in secular declineInnovate business model - shift multiple parts of biz model, not just productAlign management with strategy - match leadership skills with strategic pathExclusive focus on costs - cost reductions necessary but not sufficient, need long-term growth agenda in additionAcquire way to health - large, lumpy acquisitions lacking investment thesisUnrealistic time horizon - prematurely change strategic path19



 Observations on Denali org, leadership, and cultureOrganizationLeadershipCultureTeam aligned on broad strategic prioritiesHigh centralization - senior talent primarily in Austin2013 org shift viewed as necessary, but key elements unresolvedSlow decision making - driven by matrix organization structureSerial reorganizations, legacy sales force struggling to sell solutionsFounder / CEO has deep knowledge of business, strong presenceDe facto “Office of COO” (the Business Operation Team)Mixed results with lateral managers - retention challengedFact-based, analytical cultureShared history of a long-tenured core groupAcquisitions bring different business models and beliefsHistory of optimism, weak forecasting and planningLimited pay-for-performance - discretionary bonus mechanism20



 Strategic options: five options emerge for Denali to pursuePublic: Maintain structurePublic: Transform structureTake privateStrategic option1Current strategy2High contrast strategy3Split company4Pursue strategic buyer5Take privateDescriptionPlay in higher-end EUC market, cede share and maintain marginsGrow New Denali at current pace, with continued acquisitionsCore Denali - commit to winDesign products to compete in all segmentsGrow volume in value / emerging mkts while maintaining marginsOperate as commodity business with focus on cost takeoutNew Denali - drive organic growthImprove sales force capability in solution sellingDisciplined execution and focus on the mid-marketDevelop compelling, differentiated solutionsSplit into two pure-play companies (Core and New Denali) with distinct strategic agendas and valuation profilesSeek buyer for all or portion of Denali businessesAccept offer for company to be taken privateLeverage private structure to enable distinct strategic actions21



 Our sense of the take-private agendaPotential value leversA“Commit to win” in Core DenaliBDrive organic growth in New DenaliCImplement aggressive cost takeoutDAlign org and talentETightly align management incentivesFEnsure discipline of capital allocationGEnhance capital strategyDescriptionMaximize life cycle cash flow $, not margin percentDrive share to preserve scale (e.g. $450 product, Tier 4-6 China, etc)Move decision making center of organization to AsiaIntegrate products to create differentiated solution for clientsIncrease focus on advantaged mid-market segmentSegment and upgrade selling organization, build solutions approachAggressively implement simplification and cost take-out (NDBM)Program-manage large-scale cost reduction programsDelayer the organizationCreate COO, recruit / change senior talent to align with strategyAlign external reporting with internal roles, resourcing, and metricsDrive strong execution discipline, with focus on the “6-8 key priorities”Remove quarterly EPS constraint, drive towards 3-6 yr exit profileRequire mgt purchase of equity (money at risk, not options)Revisit M&A activity - ensure clear investment thesis for acquisitionDrive integration of existing acquisitionsIncrease debt leverage to boost equity returnsAccess OUS cash tax-efficientlyArbitrage valuation multiple (buy low, sell high)22



 Believe many of the “take-private” value levers could (in principle) be applicable to Denali as public companyPotential value leversDescriptionApplicable to public?A “Commit to win” in Core DenaliB Drive organic growth in New DenaliC Implement aggressive cost takeoutD Align org and talentE Tightly align management incentivesF Ensure discipline of capital allocationG Enhance capital strategyMaximize life cycle cash flow $, not margin percentDrive share to preserve scale (e.g. $450 product, Tier 4-6 China, etc)Move decision making center of organization to Asia?Integrate products to create differentiated solution for clientsIncrease focus on advantaged mid-market segmentSegment and upgrade selling organization, build solutions approachAggressively implement simplification and cost take-out (NDBM)Program-manage large-scale cost reduction programsDelayer the organizationCreate COO, recruit / change senior talent to align with strategy ?Align external reporting with internal roles, resourcing, and metricsDrive strong execution discipline, with focus on the “6-8 key priorities”Remove quarterly EPS constraint, drive towards 3-6 yr exit profile?Require mgt purchase of equity (money at risk, not options)?Revisit M&A activity - ensure clear investment thesis for acquisitionDrive integration of existing acquisitionsIncrease debt leverage to boost equity returns?Access OUS cash tax-efficientlyArbitrage valuation multiple (buy low, sell high)23



 Frame path forward: Critical questions facing the BoardProceed with PE process and (at end) accept bid?NoYesRemain publicTake PrivateKey questionsWhich strategic direction?Status quo vs. new strategyWhich leadership team?Current vs. new managementWhich go-forward structure?Stand-alone vs. splitWhat is Denali worth as public company?What is Denali worth as private company?24



 What to expect when we meet in JanuaryPath to answer critical questions facing DenaliBoardKey deliverablesAssess driver-based view of evolution of profit pools in PC / Tablet marketEvaluate value creation of priority strategic optionsRange of potential outcomes- Based on internal (feasibility to achieve) and external (market forces, competitors) riskTiming to achieveRisk, difficulty, and uncertaintiesArticulate critical must believesHighlight key tradeoffs across optionsDrivers of difference in value creation25
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 This volume contains copies of slides that will be presented by members of The Boston Consulting Group, Inc. (“BCG”), to members of the Board of Directors of “Denali”, and are designed for the use of the Board.At the presentation, the slides will serve as the focus for discussion. They are incomplete without the accompanying oral commentary.The financial evaluations contained in this presentation are based upon standard methodologies using public and/or confidential data and assumptions derived from the industry insight gained during the strategic optionswork for the Board of Directors of “Denali”.Changes in the underlying data or operating assumptions will clearly impact the analyses and conclusions. The Boston Consulting Group does not provide fairness opinions or valuations of market transactions. Ourfinancial evaluations provide a framework for assessing the relative attractiveness of different strategic options.These materials may not be copied or given to any person or entity (“Third-Parties”) other than theClient without BCG’s prior written consent.



 Objectives for today's meetingDecember 6Lay out market context for DenaliAssess strategy of each Denali business• Market attractiveness• Denali position & trajectory• Future outlookDefine strategic options that emergeHelp frame the Board's decisionsToday's meetingJanuary discussion (date TBD)Evaluate attractiveness of key strategic options• Required actions• Competitive logic• Value creation• Feasibility to achieveHighlight key tradeoffs between strategic options for Board2  



 Market context: After very strong historical value creation, Denali has significantly underperformedValue of $100 invested at IPO60,000 40.000 20,000 0$340M ConvergeNet acquisitionEnters ChinaFirst drop in PC revConvergeNetwrite-downEnters mp3players,PDAs, TVsMSD steps down as CEOBecomes #1 PC manuf.First PCsharelossMSD returns as CEOExits mp3players,PDAs, TVsAcquiresCompellent($0.9B)Acquires PerotSystems ($3.9B)AcquiresSonicWall($1.2B)AcquiresQuest($2.4B)24 yr TSRDenali 21%Nasdaq 9%S&P 500 9%Early yearsDramatic growthBubble & crashReturn to growthRise of competitors; Transition to "New Denali"89 9091929394 95 96979899000102 03040506 07080910 1112Points of TSR• Rev Growth• EBIT Margin Chg• EV/EBIT Multiple Chg• CF Yield• TSR (Annual Avg%)• 55•(7)•(18)•(4)• 26• 44• 17• 80•(8)• 133• 26•(11)• 13•(1)• 27• 16• 7•(10)• 3• 16• 2•(3)•(20)• 6•(15)• ~95x value growth since IPO• ~75% value decline since 2005• Source: Company reports, Denali Data room, BCG analysis3



 Denali's low valuation does not match apparent company strengths and reflects investor concernsDespite significant strengths.Globally respected brand and international market accessStrong (A-) credit, with significant free cash flow generationWell positioned to serve the commercial mid-marketProfitable $39B Core Denali business, with scaleProfitable $19B New Denali business, with growth potentialFounder / CEO with strong reputation and network. Investors are skepticalAt consensus profitability, Denali will generate its own market cap in free cash flow in 3.2 years1• . with zero terminal value impliedTwo potential investor concerns could explain this low valuation:• Cash flows are likely to decline rapidly• Cash flows will be spent in value-destroying waysWe would like to understand the relative importance of each concern• Are these justified by fundamentals?• How might private ownership change outlook?• 1. Based on Dec 3 2012 value of $10 and forecast for FCF of $3.21B/year (avg 2013-2016); counts $4.12/share of company's existing cash ($6.33/share less 35% repatriation cost)4



 Strategic assessment: Denali strategy integrates two distinct business models under common managementOverviewCore Denali• A leader in a mature, commoditizing category• Facing significant category threats & uncertainty• Aggressive low-cost competitors gaining share• Significant FCF – even at low OI margins, with minimal investment• Denali losing share with strategy focused on margin %• New Denali• A collection of acquired discrete positions• High-IP HW & SW; labor-intensive services• Favorable LT outlook for growth with healthy margins• Profitable, but low returns vs. acquisition capital• Denali struggling with go-to-market model• Linkages• Leadership belief in "end to end" solutions• Significant commonality in procurement, infrastructure, and IT systems• But different business models.• .With sales force capabilities a critical issue supporting transition from Core to New• Key questions• What actions will create long-term competitive advantage?• What actions drive attractive shareholder value creation?• Is Denali one business, or a conglomerate of two distinct parts?5  



 Core Denali under pressure as PC market commoditizes and mix shifts downwardGrowth in legacy PC's (desktop/laptop) has stalled, and future uncertain• Several headwinds creating uncertainty in the demand forecast• Form-factor displacement a slow process; analogs typically take 5+ years to achieve 20% market penetration• Tablet substitution in certain segments and use cases only – Legacy PCs likely to decline, but unlikely to disappear in next 3-5 years• As market mix shifts, $ profit per unit is more at risk than unit volumePC market profit pools shifting towards value segment, where Denali lacks a winning product strategy and operating model• Products not designed specifically for lower end of Value segment (<$500 ASP)• Selling higher cost products at low end, at a loss• Aligned with Wintel model, currently a low-share technology in tablets• In process of moving from higher cost CTO to more efficient BTS supply chainMarket is rewarding innovation (Apple), and increasing scale (Lenovo)Two paths for Core Denali: run the business for margin dollars, or for margin percentage6



 PC market growth has stalled.the future is hotly debated Revenue ($B)1400200 0’99 ’00 ’01 ’02 ’03 ’04 ’05 ’06 ’07 ’08 ’09 ’10 ’11 ’12E ’13E ’14E ’15EOther tabletsiPadNotebooksDesktopsTablets will be highly cannibalistic to core PC market in all segments- Goldman SachsThe decline of the PC business has accelerated. This ship is sinking faster than anyone expected- Indigo Equity Research'Death of the PC' is like death of the mainframe –forecasted for ages but extremely slow to occur- Professor1 , WhartonWindows 8 means a potential return to positive growth for the PC market- Research Dir., IDC
 1. From 12Q3 till '15 BCG projections assume that the total revenue from computing devices (desktops, notebooks and tablets) follows a long term 10year trend.
 Source: IDC, Gartner, BCG analysis7  



 A retrospective: Analogous technologies take years to reach full penetration, with form-factor displacement often limitedTechnology adoptions do not happen overnightU.S. household penetration (%)504030 20 1000 1 2 3 4 5 6 7 8 9 10iPad Other tabletsSmartphoneInternetAudio CDVCRHome PCYears from introduction.and older form-factors may persist and grow with newer onesPC shipments by form factor 1999-2012E 400 300 200 100 0’99 ’00 ’01 ’02 ’03 ’04 ’05 ’06 ’07 ’08 ’09 ’10 ’11 12ENotebooksDesktops142 148 115 131164 183 148232 212300 271315358 364 366
 Source: eMarketer; William Blair; Nielsen; Forrester; EIA; US Census; USGS; AWAA; press and web research; IDC, Gartner, BCG analysis8  



 Profit pools in PC market are shifting to sub-$500 ("Value") segment, where Denali lacks a winning product strategy2011 Global PC profit pools$ / unit1,4001,2001,000 800 600 400 2000 050 100 150 200 250 300 350 400 450Total market units (M)-3% 7% 22%
 Profit CAGR('06-'11)1Key observationsHalf the PC profit today is in Premium segmentProfit pool in Premium segment shrinking – and growing in Value segment and tabletsDenali lacks a winning product strategy in Value segment• Build-to-stock is lower cost – Denali mostly configured to order• Lacks products designed specifically for Value segment• Over half of Denali Value segment revenues2 deliver negative gross marginsDenali currently not big in Tablets• Win 8 tablets just being introduced• Denali not participating in ARM/AndroidPremium Standard Value iPad Other($800+) ($500-799) (<$500) TabletsDenali's 2 12 15 13 – –units (M) revenue2 ($B) 15 10 51. Profit pool projection based on BCG analysis of historical and current trends for segments of PC market 2. Denali units and revenue represent Q4FY2012 to Q3FY2013 (LTM of available data) Source: BCG analysis,IDC, Gartner, Morgan Stanley, Denali Data room99



 Market rewarding two business models – leadership in innovation (Apple) and increasing scale (Lenovo)Highly competitive PC market with top players separating from others in share$ EBIT Growth (2006-11 CAGR %)60 40 20 0 200 220-15-12 -3 0 3 6 Market cap decline Market cap growth Bubble size = 2011 PC revenueOthersDenaliHP PCLenovoApple MacAsusaverageAcerTwo value creating models have emergedApple winning, with a focus on the premium segment• Driven by innovation and design• Difficult to replicate• Drives high GM of ~25% (only Apple) vs. a market GM range of 8-15%Lenovo also winning, but by having a low cost position and driving scale aggressively across all price tiersDenali caught in the middle – losing share at Premium end to Apple, and facing aggressive low-cost competition from LenovoChange in market share(2006-11)
 Note: Apple and HP margins estimated from published segment operating margins for Apple Mac and HP PC divisions, Denali represents EUC business only. Source: IDC, Gartner, Analyst report, Denali data room,company annual reports, BCG analysis10



 Two paths for Core Denali: run the business for margin dollars, or for margin percentageStrategic actionsPath A:Optimize around margin %Cede volume/share in low-margin product segmentsCurtail investments and redeploy cash from Core to New DenaliLargely current approachPath B:Compete aggressively for margin $Compete aggressively in variety of segments• Design for and selectively enter lower price bands, even if margins are lower• Aggressively push in emerging marketsOperate as commodity business• Drive scale advantage• Aggressively reduce costsMust believesMargin floors are best way to extract valueDifficult to generate profit in lower price bandsCan maintain attractive cash flows as volume and scale loss occurs• Scale not necessary to compete in high-end• Low end players won't be able to move upPublic market investors sensitive to margin %Dollar profit objective is best way to extract value (business has low capital intensity)Competitive position will erode dangerously without scale from low endDenali can lower costs, get a small but positive margin at low end and create attractive return on capital11



 New Denali competes in healthy markets, but growing slower than expectationsNew Denali competes in a set of markets with healthy growth exposure and profit marginsHowever, transformation is slower than desired.• Revenue trajectory of acquisitions below expectations• New Denali has not grown in targeted mid-market segment• Solution sales complex – Denali sales force primarily selling point solutions to date.while New Denali organic revenue growth has lagged rest of the market• Servers healthy, but services and storage behindNew Denali faces three key challenges• Improve sales force capability and effectiveness in solution selling• Disciplined execution, to ensure sales force focuses on and grows Mid market• Develop compelling, differentiated solutions that combine Denali technology components12



 New Denali competes in a set of markets featuring healthy growth exposure and profitsTotal Enterprise solutions market revenue and EBIT by product type2011 $B globally250 200 150 100 50 0Services Servers Storage Services Software Networking (non-attached) (attached)200.1 24.051.2 12.323.7 5.521.0 2.319.4 5.418.4 4.612-16 CAGR% 4.4 3.1 11.2 3.0 7.7 2.97—12  CAGR% 7.3 2.7 6.6 -0.8 6.6 6.0
Note: Non-attached services includes server maintenance, excludes EUC support. Attached services includes PC repair and tech support Source: Gartner 2012, IDC 2012, IBISWorld 2012, Credit Suisse 2011Key observationsSteady growth consensus outlook for enterprise• Growth projected to accelerate for most categoriesEnterprise EBIT margins are healthy• Hardware/software ~25%• Services ~12%Analysts aligned on healthy growth outlook• IDC, Gartner, IBISWorld project modest growth (mid-single digits) through 201613



 Enterprise transformation has not yet produced expected results for DenaliAcquisitions have not grown to expectations% revenue earned to plan (08-11)100 90 80 70 60 500 Perot 2,000 Secureworks 4,000 Compellant Force Others 6,000 8,000Gap to plan9591 89 8360Acquisition price ($M) Strategy is mid-market focused, but mid-market has not driven growth% revenue CAGR (08-12)5  4 3 2 1 0 -1Public Large SMB Consumer3.0-0.2-0.5-1.0Limited effectiveness of cross-selling efforts% of LE Generalist sales (2012) 100 80 60 40 20 0< 10k 10k—100k 100k—1M1M—10M10M+size $ () AccountOther 3rd product2nd product1st productPrimarily S&P attachment# accounts 482 853 2,039 981 31
 Note: Revenue to plan in GAAP revenue, performance to plan excludes Denali financial services, Equallogic; performance TBD for 2012 acquisitions Source: Denali internal files14



 .While Denali organic revenue growth mixed picture across Enterprise product linesServices: Growth below industry average% revenue CAGR (08-11) 25 20 15 10 5 0 -5InfosysTataWiproAccentureIBMDenaliCSC23.519.3 18.3
 8.2 Industry average 4.4 3.5 1.4Storage: Business is declining% revenue CAGR (08-11) 25 20 15 10 5 0 -5NetAppEMCIBMDenali 2.0 -HP 2.1 -22.910.04.1
 Industry average4.6Servers and network: In-line with industry% revenue CAGR (08-11) 25 20 15 10 5 0 -5Fujitsu Denali HPIBM-0.5
 6.6 5.5 Industry 4.7 average5.2
 Note: All firms portrayed as ex-major related acquisitions
 Source: BCG Valuescience, IDC 2012, Dell'Oro 2012, Gartner 201115



 New Denali faces three key challengesKey challenges for New DenaliImprove sales force capability and effectiveness in solution sellingDisciplined execution to ensure sales force focuses on and grows Mid marketDevelop compelling, differentiated solutions that combine Denali technology components16



 How difficult is "Transformation", and what signals success?Firm Year Challenges Tactics Used• Share loss, driven by • Install new leadership team'97 • Streamline product line and major investment in R&Dpoor product • Build integrated ecosystem: device, software, content• Share loss in PC • Exit PC businessSuccess '93 business • Aggressively enter high-margin software and services• Declining market • Transform legacy culture• Low-growth market • Focus on growing, high-margin BUs; shed remainder of'90 • Margin erosion driven historical core businessesby competition • Control costs and globalize organization• Share loss • Grow through large, expensive add-on acquisitions'06 • Leverage PC unit for cash, attempt few (failed) innovations• Margin erosionStill in • Change leadership when strategy didn't deliver resultsTransition • Declining printing market • Expand from printing to broader "document management"'07 • Share loss due to new • Shift into new business processes and IT outsourcingcompetition • Gradually wind down printing business without major shifts• Share loss (high end) • Remained focused on legacy feature phones despite'08 driven by poor product evidence of shift to smart phone trend• Margin erosion (low end) • Attempted in-house OS, then exited & partnered w/ MSFTFailure• Declining film market • Attempted to preserve analog photography profits through'97 • Business model (Gillette- major cost cutsstyle) becoming obsolete • Gradually pushed into digital, but without clear vision17



 Empirical lessons from successful "transformations"Match scale of challenge – make moves equal to scope of challenge facedConsistently Define clear strategic vision – ensure continuous iteration against visionpresentShelter new business – protect new business models from legacy problemsShed legacy core – willingness to exit segments in secular declineSometimes Innovate business model shift multiple parts of biz model, not just productpresentAlign management with strategy – match leadership skills with strategic pathExclusive focus on costs – cost reductions necessary but not sufficient,need long-term growth agenda in additionNotpresent Acquire way to health – large, lumpy acquisitions lacking investment thesisUnrealistic time horizon – prematurely change strategic path18  



 Observations on Denali org, leadership, and culture• Team aligned on broad strategic priorities• High centralization – senior talent primarily in AustinOrganization • 2013 org shift viewed as necessary, but key elements unresolved• Slow decision making – driven by matrix organization structure• Serial reorganizations, legacy sales force struggling to sell solutions• Founder / CEO has deep knowledge of business, strong presence Leadership • De facto "Office of COO" (the Business Operation Team)• Mixed results with lateral managers retention challenged• Fact-based, analytical culture• Shared history of a long-tenured core groupCulture • Acquisitions bring different business models and beliefs• History of optimism, weak forecasting and planning• Limited pay-for-performance – discretionary bonus mechanism19



 Strategic options: five options emerge for Denali to pursueStrategic option Description1  • Play in higher-end EUC market, cede share and maintain marginsCurrent strategy • Grow New Denali at current pace, with continued acquisitions2  Core Denali – commit to winPublic: • Design products to compete in all segmentsMaintain • Grow volume in value / emerging mkts while maintaining marginsstructure High contrast • Operate as commodity business with focus on cost takeoutstrategy New Denali – drive organic growth• Improve sales force capability in solution selling• Disciplined execution and focus on the mid-market• Develop compelling, differentiated solutions3  • Split into two pure-play companies (Core and New Denali) withSplit companyPublic: distinct strategic agendas and valuation profilesTransformstructure 4 Pursuestrategic buyer • Seek buyer for all or portion of Denali businesses5  
Take • Accept offer for company to be taken privateTake privateprivate • Leverage private structure to enable distinct strategic actions20  



 Our sense of the take-private agendaPotential value levers DescriptionA "Commit to win" in • Maximize life cycle cash flow $, not margin percent• Drive share to preserve scale (e.g. $450 product, Tier 4-6 China, etc)Core Denali • Move decision making center of organization to AsiaB Drive organic growth • Integrate products to create differentiated solution for clients• Increase focus on advantaged mid-market segmentin New Denali • Segment and upgrade selling organization, build solutions approachC Implement aggressive • Aggressively implement simplification and cost take-out (NDBM)• Program-manage large-scale cost reduction programscost takeout • Delayer the organizationD • Create COO, recruit / change senior talent to align with strategyAlign org and talent • Align external reporting with internal roles, resourcing, and metrics• Drive strong execution discipline, with focus on the "6-8 key priorities"E Tightly align • Remove quarterly EPS constraint, drive towards 3-6 yr exit profilemanagement incentives • Require mgt purchase of equity (money at risk, not options)F Ensure discipline of • Revisit M&A activity – ensure clear investment thesis for acquisitioncapital allocation • Drive integration of existing acquisitionsG • Increase debt leverage to boost equity returnsEnhance capital strategy • Access OUS cash tax-efficiently• Arbitrage valuation multiple (buy low, sell high)21



 Believe many of the "take-private" value levers could (in principle) be applicable to Denali as public companyApplicablePotential value levers Description to public?A "Commit to win" in • Maximize life cycle cash flow $, not margin percent• Drive share to preserve scale (e.g. $450 product, Tier 4-6 China, etc)Core Denali • Move decision making center of organization to Asia ?B Drive organic growth • Integrate products to create differentiated solution for clients• Increase focus on advantaged mid-market segmentin New Denali • Segment and upgrade selling organization, build solutions approachC Implement aggressive • Aggressively implement simplification and cost take-out (NDBM)• Program-manage large-scale cost reduction programscost takeout • Delayer the organizationD • Create COO, recruit / change senior talent to align with strategy ?Align org and talent • Align external reporting with internal roles, resourcing, and metrics• Drive strong execution discipline, with focus on the "6-8 key priorities"E Tightly align • Remove quarterly EPS constraint, drive towards 3-6 yr exit profile ?management incentives • Require mgt purchase of equity (money at risk, not options) ?F Ensure discipline of • Revisit M&A activity – ensure clear investment thesis for acquisitioncapital allocation • Drive integration of existing acquisitionsG • Increase debt leverage to boost equity returns ?Enhance capital strategy • Access OUS cash tax-efficiently• Arbitrage valuation multiple (buy low, sell high)22  



 Frame path forward: Critical questions facing the BoardProceed with PE process and (at end) accept bid?NoYesRemain publicTake PrivateKey questionsWhich strategic direction?• Status quo vs. new strategyWhich leadership team?• Current vs. new managementWhich go-forward structure?• Stand-alone vs. splitWhat is Denali worth as public company?What is Denali worth as private company?23



 What to expect when we meet in January Path to answer critical questions facing Denali BoardKey deliverablesAssess driver-based view of evolution of profit pools in PC / Tablet marketEvaluate value creation of priority strategic options• Range of potential outcomes– Based on internal (feasibility to achieve) and external (market forces, competitors) risk• Timing to achieve• Risk, difficulty, and uncertaintiesArticulate critical must believesHighlight key tradeoffs across options• Drivers of difference in value creation24
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 Goldman SachsPRELIMINARY CONFIDENTIAL DRAFT – SUBJECT TO CHANGE AFTER FURTHER DILIGENCE AND REVIEWINVESTMENT BANKING DIVISIONPreliminary Summary Discussion Materials Prepared forThe Denali Board of DirectorsGoldman, Sachs & Co.October 18, 2012Goldman Sachs does not provide accounting, tax, or legal advice. Notwithstanding anything in this document to the contrary, and except as required to enable compliance with applicable securities law, you (and each ofyour employees, representatives, and other agents) may disclose to any and all persons the US federal income and state tax treatment and tax structure of the transaction and all materials of any kind (including taxopinions and other tax analyses) that are provided to you relating to such tax treatment and tax structure, without Goldman Sachs imposing any limitation of any kind.



 PRELIMINARY CONFIDENTIAL DRAFT – SUBJECT TO CHANGE AFTER FURTHER DILIGENCE AND REVIEWDisclaimerAt the request of the Special Committee of the Board of Directors (the “Special Committee”) of Denali (the “Company”), Goldman, Sachs & Co. (“GS”) has prepared these materials and GS’s related presentation (the“Confidential Information”) for the information and assistance of the senior management and the Special Committee of the Board of Directors of the Company in connection with their consideration of the matters referredto herein. Without GS’s prior written consent, the Confidential Information may not be circulated or referred to publicly, or disclosed to any other person. Notwithstanding anything hereinto the contrary, the Company maydisclose to any person the US federal income and state income tax treatment and tax structure of any transaction described herein and all materials of any kind (including tax opinions and other tax analyses) that areprovided to the Company relating to such tax treatment and tax structure, without GS imposing any limitation of any kind. The Confidential Information, including this disclaimer, is subject to, and governed by, anywritten agreement between the Company, the Board and/or any committee thereof, on the one hand, and GS, on the other hand.GS and its affiliates are engaged in commercial and investment banking and financial advisory services, market making and trading, research and investment management (both public and private investing), principalinvestment, financial planning, benefits counseling, risk management, hedging, financing, brokerage activities and other financial and non-financial activities and services for various persons and entities. GS and its affiliates,and funds or other entities in which they invest or with which they co-invest, may at any time purchase, sell, hold or vote long or short positions and investments in securities, derivatives, loans, commodities, currencies,credit default swaps and other financial instruments of the Company, any other party to any transaction and any of their respective affiliates or any currency or commodity that may be involved in any transaction for theaccounts of GS and its affiliates and their customers.The Confidential Information has been prepared and based on information obtained by GS from publicly available sources, the Company’s management and/or other sources. In preparing the Confidential Information,GS has relied upon and assumed, without assuming any responsibility for independent verification, the accuracy and completeness of all of the financial, legal, regulatory, tax, accounting and other information providedto, discussed with or reviewed by, GS. GS does not provide accounting, tax, legal or regulatory advice. GS’s role in any due diligence review is limited solely to performing such a review as it shall deem necessary tosupport its own advice and analysis and shall not be on behalf of the Company. Analyses based upon forecasts of future results are not necessarily indicative of actual future results, which may be significantly more or lessfavorable than suggested by these analyses, and GS does not assume responsibility if future results are materially different from those forecast.GS has not made an independent evaluation or appraisal of the assets and liabilities of the Company (including any contingent, derivative or other off-balance-sheet assets and liabilities) or any other person and has noobligation to evaluate the solvency of the Company or any person under any law. The analyses in the Confidential Information are not appraisals nor do they necessarily reflect the prices at which businesses or securitiesactually may be sold or purchased. The Confidential Information does not address the underlying business decision of the Company to engage in any transaction, or the relative merits of any strategic alternative referred toherein as compared to any other alternative that may be available to the Company. The Confidential Information is necessarily based on economic, monetary, market and other conditions as in effect on, and theinformation made available to GS as of, the date of such Confidential Information and GS assumes no responsibility for updating or revising the Confidential Information.Work Area Guide: Uncheck option in GSOffice tab to hide2
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 Goldman SachsPRELIMINARY CONFIDENTIAL DRAFT – SUBJECT TO CHANGE AFTER FURTHER DILIGENCE AND REVIEWIntroductionINVESTMENT BANKING DIVISIONGoldman Sachs would like to thank the Board of Directors for the opportunity to share our preliminary observations on several key questions regarding Denali today:1 What is the public market’s perception of Denali and why does Denali trade the way that it does?— Denali’s share price performance and public trading multiples have lagged those of its peers, likely due to a range of factors, including lower expectations of growth, EUC’s significant contribution to Denali and themarket’s weak outlook for the PC sector, recent company underperformance, Denali’s significant cash balances and a broad disconnect from valuation fundamentals as a result of industry disruption2 How do management’s financial projections compare in the context of public market perceptions?— Wall Street research analyst estimates suggest a fundamentally lower outlook for growth compared to management’s financial projections3 What are the standalone value implications of management’s financial projections?— Illustrative standalone valuation analyses result in Denali value outcomes that are significantly higher than the current share price4 What are some of the potential alternatives that are available to Denali today and what are the key financial, strategic, operational and transactional issues to consider?— There are a range of alternatives that Denali could potentially consider, including, but not limited to, pursuing the current strategy, a take-private LBO, some form of a company separation via spin-off / spin-merger orreturn of capital initiatives— While illustrative financial analyses of these alternatives may result in value outcomes significantly higher than the current share price as a result of assumptions such as purchase price, pro forma financials and proforma trading multiples, there are significant issues to consider around the execution, complexity, costs and timing of pursuing these alternativesIn reaching our preliminary observations, we have relied upon management’s 9/21 Case financial projections (“management’s financial projections” or the “9/21 Case financial projections”) and have reviewed the July2012 Board Strategy Plan financial projections and other documents provided by management in the data room Additional diligence and management discussions and input would be required in order to furtherdevelop and refine our preliminary observations and analyses4



 PRELIMINARY CONFIDENTIAL DRAFT – SUBJECT TO CHANGE AFTER FURTHER DILIGENCE AND REVIEW1 Public Market Perspectives on DenaliINVESTMENT BANKING DIVISIONDenali’s share price has underperformed relative to those of its peer groups…Time Period Denali HP WholeCo EUC Enterprise Software Services S&P Last 10 Years(65)% 19% 1141% 109% 220% 276% 335% 37%Last 5 Years(67)% (72)% 45% (28)% (7)% 46% 58% (10)%Last 3 Years(41)% (70)% 49% 10% 1% 4% 48% (8)%Last 1 Year(42)% (45)% 12% 7% 1% 7% 24% (13)%…with slower revenue growth…Revenue CAGR1 Denali HP WholeCo EUC Enterprise Software Services S&PLast 10 Years5% 7% 10% 14% 15% 10% 8% 4%Last 5 Years(1)% 2% 9% (0)% 9% 6% 5% 2%Last 3 Years3% 1% 13% (7)% 9% 9% 11% 1%Last 1 Year(7)% (5)% 9% 7% 7% 3% 7% 1%…and current public trading multiples lagging those of its peersCY2013E Multiple Denali HP WholeCo EUC Enterprise Software Services S&P Enterprise Value / Sales20.2 / 0.3 x 0.4 x 2.1 x 0.1 x 1.2 x 2.6 x 1.1 x 0.1 xEnterprise Value / EBITDA22.5 / 3.4 x 3.4 x 6.7 x 5.2 x 5.1 x 7.1 x 8.0 x 3.2 x P / E 5.2 4.0 11.9 12.0 12.4 11.4 11.7 7.2Operating P / E3 1.3 2.7 8.9 6.8 7.5 8.7 10.8 4.9Source: Bloomberg, company reports, public filings, Capital IQ and IBESNote: WholeCo peer composite consists of Accenture, Apple, Cisco, EMC, HP, IBM, Microsoft, NetApp, Oracle and SAP. EUC peer composite consists of Acer, AsusTek and Lenovo. Enterprise peer composite consists ofBrocade, Cisco, EMC, HP, IBM, Juniper and NetApp. Services peer composite consists of Accenture, CGI and CSC. Software peer composite consists of BMC Software, CA, Compuware, Informatica, Microsoft, Oracle,SAP, Symantec and Tibco. S&P peer composite consists of Ingram Micro and TechData.1 Based on the median revenue compound annual growth rate of each of the peer groups, calculated for the historical period through to calendar year 2012 using calendar year 2012 IBES estimates. In addition figuredoes not adjust for acquisitions over time.2 First figure represents Denali’s EV / Sales and EV / EBITDA multiple. Second figure assumes the public market adjusts Denali’s cash balance for the tax associated with repatriating Denali’s offshore cash balances,assuming 100% of the cash is offshore.3 Operating P / E calculated by removing cash per share from each company’s share price.Preliminary Summary Observations5



 Goldman SachsPRELIMINARY CONFIDENTIAL DRAFT – SUBJECT TO CHANGE AFTER FURTHER DILIGENCE AND REVIEW1 Public Market Perspectives on DenaliINVESTMENT BANKING DIVISIONCont’dDenali’s current valuation is likely attributable to a range of potential factors, including, but not limited to:— Expectations of lower Denali growth – both revenue and EPS— EUC segment financials overwhelming the financial contribution of other segments (EUC represents ~50% of revenues)— Market outlook for the PC industry— Overhang from recent stock and operating underperformanceAnother reason for Denali’s current valuation could be because investors are not be attributing full value to its significant cash balances— Cash is primarily offshore and, absent changes in tax regulations, would require tax payment on repatriation— Some investors may have the view that the cash will be used for acquisitions that have limited near-term P&L benefitCompanies at the center of industries undergoing major structural changes often suffer from depressed valuations that seem “disconnected” from fundamentals— Many investors believe that the shift to mobile computing represents a significant disruption to the traditional desktop and “notebook” ecosystem— Investors are often reluctant to fight strong “secular headwinds” even when values become attractive in absolute and relative terms; as a result, valuations can remain depressed for protracted periodsPreliminary Summary Observations6



 Goldman SachsPRELIMINARY CONFIDENTIAL DRAFT – SUBJECT TO CHANGE AFTER FURTHER DILIGENCE AND REVIEW2 Management Financial ProjectionsINVESTMENT BANKING DIVISION(US$ in millions, except per share amounts)The 9/21 Case financial projections reflect top-line reductions across the entire business relative to the July 2012 Board Strategy Plan, with operating income and margins for EUC, Enterprise and S&P impacted mostsignificantly% Difference of Revenue Dollars% Difference of Operating Margins1FY2013 FY2014 FY2015 FY2016 FY2017 FY2018FY2013 FY2014 FY2015 FY2016 FY2017 FY2018EUC(12)%(4)%(1)%(2)%(2)%(2)%(30)%(53)%(55)%(58)%(75)%(75)%Enterprise(13)%(1)%(1)%(0)%(1)%(1)%(56)%(51)%(46)%(44)%(35)%(35)%Services(2)%(2)%(2)%(1)%(1)%(1)%5%— %— %(0)%(7)%(8)%SoftwareNM(118)%0%(6)%0%1%NMNM34%2%(12)%(20)%S&P(8)%(3)%(2)%(2)%3%3%(17)%(25)%(29)%(35)%(49)%(55)%WholeCo(9)%(1)%0%(1)%(2)%(2)%(15)%(18)%(13)%(16)%(35)%(36)%Wall Street research analysts have lower estimates than the 9/21 Case financial projections, including little to no revenue growth and correspondingly lower EPS estimates9/21 CaseDenali IBES EstimatesIBES less 9/21 CaseFY2013FY2014FY2015



FY2014FY2015FY2013FY2014FY2015FY2013FY2014FY2015Revenue$57,490$59,933$63,232$57,468$58,099$57,392$(22)$(1,834)$(5,841)Revenue Growth(7.4)%4.2%5.5%(7.4)%1.1%(1.2)%(0.0)%(3.1)%(6.7)%Operating Income$3,999$4,188$4,851$4,029$4,099$4,001$30$(88)$(850)% Margins7.0%7.0%7.7%7.0%7.1%7.0%0.1%0.1%(0.7)%EPS$1.70$1.84$2.20$1.74$1.80$1.79$0.04$(0.04)$(0.41)% Difference2.4%(2.2)%(18.6)%Source: Management and IBES1 Highlighted figures represent operating margin declines of 25% or greater.Preliminary Summary Observations7



 Goldman SachsPRELIMINARY CONFIDENTIAL DRAFT – SUBJECT TO CHANGE AFTER FURTHER DILIGENCE AND REVIEW3 Illustrative Status Quo Financial AnalysisINVESTMENT BANKING DIVISION(In US$)High unlevered free cash flows implied by management’s financial projections result in illustrative DCF share price values that are significantly higher than Denali’s current share priceImplied Share PriceImplied Terminal Year EBITDA MultipleIllustrative Discount RatePerpetuity Growth RatePerpetuity Growth Rate— %1.5 %3.0 %— %1.5 %3.0 %8.0%$33.94$39.45$48.278.9 x11.1 x14.7 x11.0%25.4527.9431.376.57.69.214.0%20.6121.9623.695.15.86.7Denali’s current share price implies lower growth and margins than in management’s financial projections and potentially flat to negative perpetuity growth1in Annual EBITImplied Share PriceImplied FY2018 EBITDAMargin vs.in Annual Rev. Growth Rate vs. 9/21 Casein Annual Rev. Growth Rate vs. 9/21 Case9/21 Case(5.0)%(2.5)%— %(5.0)%(2.5)%— %(5.0)%$9.86$10.70$11.62$2,179$2,389$2,621(2.5)%16.4918.0619.783,5383,9294,360— %23.1325.4327.944,8975,4686,099An illustrative present value of future share price analysis results in share prices similar to the current share price assuming Denali trades at a consistent multiple to today. However, peer PEG multiples would suggest thatDenali should trade at higher multiples (thus implying higher prices) given the EPS growth profile of management’s financial projectionsFY2013FY2014FY2015FY2016FY2017FY2018Diluted EPS (Non-GAAP)$1.70$1.84$2.20$2.45$2.56$2.64% Annual Growth8.2%19.6%11.4%4.5%3.1%% CAGR from FY2013 EPS8.2%



% CAGR from FY2013 EPS8.2%13.7%12.9%10.8%9.2%Illustrative PV of Future Share Price@ a 5.0x Forward P/E Multiple and Illustrative 10.0% Discount Rate$9.19$9.99$10.11$9.61$9.03@ a 9.0x Forward P/E Multiple and Illustrative 10.0% Discount Rate$16.53$17.98$18.19$17.29$16.26Source: Management and IBESNote: Please refer to Appendix A pages 14 and 15 for additional assumptions and detail1 The illustrative sensitivity analysis below assumes an illustrative 11.0% discount rate and perpetuity growth rate of 1.5%.Preliminary Summary Observations8



 Goldman SachsPRELIMINARY CONFIDENTIAL DRAFT – SUBJECT TO CHANGE AFTER FURTHER DILIGENCE AND REVIEW4 Summary Overview of Selected Potential AlternativesINVESTMENT BANKING DIVISIONDenaliA B C DStatus QuoTake-Private Leveraged BuyoutSeparation via Spin-OffSeparation via Client Spin- MergerReturn of Capital to Shareholders100% Spin-Off with No Cash Dividend100% Spin-Off with Cash DividendSponsored Spin-OffShare Repurchase (New Debt or Existing Cash) Cash Dividend (New Debt or Existing Cash)Note: Dotted blue lines denote alternatives that Denali could pursue on a standalone basisPreliminary Summary Observations9



 Goldman SachsPRELIMINARY CONFIDENTIAL DRAFT – SUBJECT TO CHANGE AFTER FURTHER DILIGENCE AND REVIEWA Illustrative Leveraged Buyout AnalysisINVESTMENT BANKING DIVISION(US$ in millions, except per share amounts)The potential returns to a sponsor will be dependent on a wide range of variables, including, but not limited to, the purchase price, the sources and quantum of funding, the ability and cost of utilizing offshore cash balancesto fund a transaction, Denali’s go-forward effective tax rate, the transaction structure and the exit opportunities availableIllustrative Sources and Uses (Assumes a $15.00 Purchase Price)1Illustrative SourcesAmount% of TotalPF % Own.Cash$13,53831%Rollover Debt7,42317%New Debt12,50028%MD Rollover3,6748%35%SE Rollover1,9895%19%New Sponsor Equity4,91811%46%Total$44,042100%100%Illustrative UsesAmount% of TotalEquity Purchase Price$26,08059%Assumed Debt7,42317%Refinanced Debt1,0182%Total Purchase Price (excl. Cash)$34,52178%Minimum Cash6,50015%Tax on Cash Repatriation2,4636%Fees and OID5581%Total$44,042100%Illustrative Returns Analysis to New Sponsor3Purchase Price per Share$ 13.00$ 14.00$ 15.00$ 16.00$ 17.00$ 18.00Implied Premium39 %50 %60 %71 %82 %93 %Implied LTM EBITDA Entry Multiple3.8 x4.2 x4.6 x4.9 x5.3 x5.7 xIllustrative Returns Assuming Same Exit Multiple28.1%24.8%22.4%20.5%19.0%17.8%Source: Management and company reportsNote: Please refer to Appendix A page 16 for additional assumptions and detail. Please refer to Appendix A pages 22 and 23 for DFS and tax-related considerations1 Illustrative pro forma capital structure results in pro forma gross leverage of 4.3x, compared to 1.8x currently, as of 2013 fiscal year end.



Note: Please refer to Appendix A page 16 for additional assumptions and detail. Please refer to Appendix A pages 22 and 23 for DFS and tax-related considerations1 Illustrative pro forma capital structure results in pro forma gross leverage of 4.3x, compared to 1.8x currently, as of 2013 fiscal year end.2 Assumed minimum cash balanced based on management estimates and includes approximately $1.3 billion of restricted cash in Asia.3The illustrative returns analysis to new sponsor assumes a non-GAAP tax rate of 21.0% per management estimates.Preliminary Summary Observations10



 PRELIMINARY CONFIDENTIAL DRAFT – SUBJECT TO CHANGE AFTER FURTHER DILIGENCE AND REVIEWGoldman Sachs B Illustrative Spin-Off Analysis INVESTMENT BANKING DIVISION(US$ in millions, except per share amounts)In order to evaluate the merits of a potential separation, a wide range of factors should be taken into consideration— Potential benefits may include, but are not limited to, “unlocking” embedded shareholder value through potential multiple re-rating of theCompany, enhanced strategic, financial and operational flexibility; additionally, separated companies could become M&A candidates— Potential issues for consideration include, but are not limited to, the nature, magnitude and impact of potential operating dissynergies (e.g. cross-selling, sales organization leverage, materials sourcing, share corporatecosts, etc.), potential customer, supplier and employee reaction, and the timing and complexity of execution of such a separationFor illustrative purposes, we consider, based on management guidance, a separation into a “Client” business and an “Enterprise” business— Client (FY2014 revenues / EBITDA: $36.7 billion / $1.8 billion): Consists of EUC, the consumer business of Services’ Support &Deployment (~10% of Services revenue) and the consumer-related portion of S&P (~75% of S&P revenue)— Enterprise (FY2014 revenues / EBITDA: $23.3 billion / $2.2 billion): Consists of Enterprise Solutions, Software, the corporate business of Services (~90% of Services revenue) and the corporate-related portion of S&P(~25 of S&P revenue)Illustrative 100% Enterprise Spin-Off (Value per Denali Share)Client EV / FY2014E EBITDA2.0 x 4.0 x 6.0 xEnterprise 5.0 x $10.05 $12.13 $14.22EV / FY14 7.0 x 12.58 14.67 16.75EBITDA 9.0 x 15.12 17.20 19.28Illustrative Value of Dissynergies (Value per Denali Share)1Illustrative Dissynergy Per Share$580 Million of Annual Enterprise Sourcing Dissynergies @ 7.0x $2.34$100 Million of Annual Enterprise Corporate & Public Company Costs @ 7.0x 0.40$100 Million of Annual Client Corporate & Public Company Costs @ 4.0x 0.23Tax on Repatriation of Offshore Cash 0.85One-Time Transaction Costs 0.45Illustrative Total $4.27Source: Management, company reports and IBESNote: Please refer to Appendix A pages 17– 19 for additional assumptions and detail. Please refer to Appendix pages 22 and 23 for DFS and tax-related considerations1 Estimated Enterprise sourcing and corporate and public company cost dissynergies are capitalized at an assumed 7.0x EV / FY2014 EBITDA multiple. Estimated Client corporate and public company costdissynergies are capitalized at an assumed 4.0x EV / FY2014 EBITDA multiple.Preliminary Summary Observations 11



 PRELIMINARY CONFIDENTIAL DRAFT – SUBJECT TO CHANGE AFTER FURTHER DILIGENCE AND REVIEWIllustrative Spin-Merger Analysis(In US$)A spin-merger between Client and Strategic Party has the potential to enhance Denali shareholder value, assuming:Multiple uplift of Client business if New Strategic Party (pro forma Client + Strategic Party) trades in-line with Strategic Party’s current standalone multiplesPotential revenue and cost synergies through a combination of Client and Strategic PartyEnterprise business multiple re-rating in line with Enterprise peer trading multiplesOther unquantified potential tax and structuring benefits related to New Strategic Party (e.g. foreign jurisdiction for new company)However, issues around execution (including negotiating a merger with a third party), timing and post-transaction trading performance are some of the uncertainties in a spin-merger transaction, in addition to those foundin a straight spin transactionIllustrative Trading Multiple Sensitivity Analysis (Value per Denali Share)Current EV / FY2014 EBITDAStrategic Party : 4.6x Denali: 2.6New Strategic Party EV / FY2014 EBITDA 3.6 x 4.6 x 5.6 x Enterprise 5.0 x $ 11.65 $ 12.63 $ 13.62 EV / FY14 7.0 x 14.18 15.17 16.15 EBITDA 9.0 x 16.71 17.70 18.68Illustrative Denali Ownership Sensitivity Analysis (Value per Denali Share)New Strategic Party EV / FY2014 EBITDA3.6 x 4.6 x 5.6 x Denali S/H 50.1 % $ 14.18 $ 15.17 $ 16.15% Own. 55.0 % 14.70 15.78 16.86 in NQ 60.0 % 15.23 16.41 17.59Source: Management, company reports and IBESNote: Please refer to Appendix A page 20 for additional assumptions and detail. Please refer to Appendix pages 22 and 23 for DFS and tax-related considerationsPreliminary Summary Observations12



 PRELIMINARY CONFIDENTIAL DRAFT – SUBJECT TO CHANGE AFTER FURTHER DILIGENCE AND REVIEWGoldman Sachs INVESTMENT BANKING DIVISIONAppendix A: Supplemental Materials



 PRELIMINARY CONFIDENTIAL DRAFT – SUBJECT TO CHANGE AFTER FURTHER DILIGENCE AND REVIEWGoldman Sachs 3 Illustrative Discounted Cash Flow Analysis INVESTMENT BANKING DIVISION(US$ in millions, except per share amounts)FY2013 FY2014 FY2015 FY2016 FY2017 FY2018 Terminal YearRevenue $57,490 $59,933 $63,232 $66,567 $68,019 $69,562 $69,562% Growth 4.2% 5.5% 5.3% 2.2% 2.3%EBITDA (Pre-GAAP Adjustments) $4,599 $4,788 $5,451 $5,872 $6,005 $6,099 $6,099% Margin 8.0% 8.0% 8.6% 8.8% 8.8% 8.8% 8.8%Unlevered Free Cash Flow $2,219 $2,880 $3,443 $3,902 $4,299 $4,366 $4,344Implied Share Price Implied Terminal Year EBITDA MultipleIllustrative Discount Rate Perpetuity Growth Rate Perpetuity Growth Rate— % 1.5 % 3.0 % — % 1.5 % 3.0 %8.0 % $33.94 $39.45 $48.27 8.9 x 11.1 x 14.7 x11.0 % 25.45 27.94 31.37 6.5 7.6 9.214.0 % 20.61 21.96 23.69 5.1 5.8 6.7Sensitivity Analysis Assuming a 11% Illustrative Discount Rate and 1.5% Perpetuity Growth Ratein Annual EBIT Margin vs. Implied Share Price Implied Terminal Year EBITDA Multiplein Annual Rev. Growth Rate vs. 9/21 Case in Annual Rev. Growth Rate vs. 9/21 Case9/21 Case (5.0)% (2.5)% — % (5.0)% (2.5)% — %(5.0)% $9.86 $10.70 $11.62 6.1 x 6.3 x 6.5 x(2.5)% 16.49 18.06 19.78 7.0 7.2 7.3— % 23.13 25.43 27.94 7.4 7.5 7.6Sensitivity Analysis Assuming a 1.5% Perpetuity Growth RateImplied Share Price Implied Terminal Year EBITDA MultipleIllustrative Discount Rate Terminal Year in WC as a % of in Revenue Terminal Year in WC as a % of in Revenue— % 10.0 % 20.0 % — % 10.0 % 20.0 %8.0 % $39.45 $38.47 $37.49 11.1 x 10.7 x 10.3 x11.0 % 27.94 27.35 26.75 7.6 7.3 7.114.0 % 21.96 21.56 21.16 5.8 5.6 5.4Source: Management and company reportsNote: The illustrative discounted cash flow analysis discounts cash flows to 2013 fiscal year end and assumes management’s non-GAAP tax rate estimate of 21.0%. Assuming excess offshore cash of $7.0 billion isrepatriated and subject to a 35% tax rate, the impact on implied share price is an approximate reduction of approximately $1.40Supplemental Materials 14



 PRELIMINARY CONFIDENTIAL DRAFT – SUBJECT TO CHANGE AFTER FURTHER DILIGENCE AND REVIEWGoldman Sach 3 Illustrative Present Value of Future Share Price Analysis INVESTMENT BANKING DIVISION(In US$)Denali FY 1 P/ECurrent (IBES FY 2013) 5.4 x1Yr. Avg. 7.02Yr. Avg. 8.1CY 1 P/E/GDenali1 3.7 xHP2 NMWholeCo 1.3EUC 0.7Enterprise 1.3Services 1.4Software 1.3S&P 0.9FY2013 FY2014 FY2015 FY2016 FY2017 FY2018Diluted EPS (Non-GAAP) $1.70 $1.84 $2.20 $2.45 $2.56 $2.64% Annual Growth 8.2% 19.6% 11.4% 4.5% 3.1%% CAGR from FY2013 EPS 8.2% 13.7% 12.9% 10.8% 9.2%Illustrative PV of Future Share Price@ a 5.0x Forward P/E Multiple and Illustrative 10.0% Discount Rate $9.19 $9.99 $10.11 $9.61 $9.03@ a 5.0x Forward P/E Multiple and Illustrative 13.0% Discount Rate $9.19 $9.73 $9.58 $8.86 $8.11@ a 7.0x Forward P/E Multiple and Illustrative 10.0% Discount Rate $12.86 $13.99 $14.15 $13.45 $12.64@ a 7.0x Forward P/E Multiple and Illustrative 13.0% Discount Rate 12.86 13.62 13.41 12.40 11.35@ a 9.0x Forward P/E Multiple and Illustrative 10.0% Discount Rate $16.53 $17.98 $18.19 $17.29 $16.26@ a 9.0x Forward P/E Multiple and Illustrative 13.0% Discount Rate 16.53 17.51 17.24 15.95 14.60Source: Management, company reports, Bloomberg and IBESNote: The illustrative future share price analysis discounts future share prices to 2013 fiscal year end. CY1 P/E/G multiples calculated based on CY2012 – CY2014 IBES EPS CAGRS, unless otherwise noted.1 Denali EPS CAGR based on January fiscal year end IBES estimates.2 HP EPS CAGR based on October fiscal year end IBES estimates.Supplemental Materials 15



 PRELIMINARY CONFIDENTIAL DRAFT – SUBJECT TO CHANGE AFTER FURTHER DILIGENCE AND REVIEWGoldman Sachs A Illustrative Leveraged Buyout Analysis INVESTMENT BANKING DIVISION(US$ in millions, except per share amounts)Illustrative Sources and UsesIllustrative Sources % of TotalExtant Cash $13,538 30.7%Rollover Notes 5,996 13.6Rollover Structured Financing Debt 1,427 3.2New $3 billion ABL 2,000 4.5New Term Loan A 1,500 3.4New Term Loan B 3,000 6.8New Secured Bond 2,500 5.7New Unsecured Guaranteed Notes 3,500 7.9Total New Debt4 $12,500 28.4MD Rollover at $15.00 per share5 3,674 8.3Southeastern AM Rollover at $15.00 per share5 1,989 4.5New Sponsor Equity 4,918 11.2Total Illustrative Sources $44,042 100.0%Illustrative Uses % of TotalEquity Purchase Price at $15.00 per share 1 $26,080 59.2%Assumed Existing Notes 5,996 13.6Assumed Existing Structured Financing Debt 1,427 3.2Refi Commercial Paper 1,018 2.3Total Purchase Price Excluding Cash 34,521 78.4Minimum Cash 6,500 14.8Advisory Fees 75 0.2Consulting / Legal 50 0.1Financing Fees2 403 0.9OID3 30 0.1Tax on Cash Repatriation4 2,463 5.6Total Illustrative Uses $44,042 100.0%Illustrative Returns Analysis to New SponsorAssumes 21% Non-GAAP Tax RatePurchase Share Price % Implied Premium Implied LTM EBITDA Entry Multiple Implied LTM EBITDA Exit Multiple3.8 x 4.2 x 4.6 x 4.9 x 5.3 x 5.7 x$13.00 39% 3.8 x 28.1% 30.4% 32.6% 34.6% 36.6% 38.5%$14.00 50% 4.2 x 22.6% 24.8% 26.9% 28.9% 30.7% 32.5%$15.00 60% 4.6 x 18.2% 20.4% 22.4% 24.3% 26.1% 27.8%$16.00 71% 4.9 x 14.6% 16.7% 18.7% 20.5% 22.3% 24.0%$17.00 82% 5.3 x 11.6% 13.6% 15.5% 17.3% 19.0% 20.7%$18.00 93% 5.7 x 9.0% 11.0% 12.8% 14.6% 16.2% 17.8%Assumes 30% Non-GAAP Tax RatePurchase Share Price % Implied Premium Implied LTM EBITDA Entry Multiple Implied LTM EBITDA Exit Multiple3.8 x 4.2 x 4.6 x 4.9 x 5.3 x 5.7 x$13.00 39% 3.8 x 25.9% 28.4% 30.7% 32.9% 35.0% 36.9%$14.00 50% 4.2 x 20.5% 22.9% 25.1% 27.2% 29.2% 31.0%$15.00 60% 4.6 x 16.2% 18.5% 20.7% 22.7% 24.6% 26.4%$16.00 71% 4.9 x 12.7% 14.9% 17.0% 19.0% 20.8% 22.6%$17.00 82% 5.3 x 9.7% 11.9% 13.9% 15.8% 17.6% 19.3%$18.00 93% 5.7 x 7.1% 9.2% 11.2% 13.1% 14.8% 16.5%Source: Management and company reportsNote: Based on management’s non-GAAP tax rate estimate of 21.0%.1 Assumes an illustrative purchase price of $15.00 per share, implying a 60% premium to the current share price of $9.352 Financing fees estimated based on fees of 2.5% for the new ABL and Term Loans A and B and fees of 4.0% on new high yield bonds and notes.3 Based on an estimated OID of 99 for the new Term Loan B.4 Illustrative tax on offshore cash repatriation estimated by assuming that $7.0 billion of offshore cash, representing extant cash of $13.5 billion in excess of an estimated minimum cash balance requirement of $6.5billion, is repatriated and subject to a 35.0% tax rate.5 Assumes that MD and Southeastern Asset Management roll 100% of their existing equity stakes in the transaction.Supplemental Materials 16



 PRELIMINARY CONFIDENTIAL DRAFT – SUBJECT TO CHANGE AFTER FURTHER DILIGENCE AND REVIEWGoldman Sachs B Preliminary Separation Topics for Consideration INVESTMENT BANKING DIVISIONFor the purposes of evaluating the potential benefits and consideration of a business separation, we consider, based on management guidance, an illustrative separation of Denali into:— Client: Consists of EUC, the consumer business of Services’ Support & Deployment (~10% of Services revenue) and the consumer-related portion of S&P (~75% of S&P revenue)— Enterprise: Consists of Enterprise Solutions, Software, the corporate business of Services (~90% of Services revenue) and the corporate-related portion of S&P (~25 of S&P revenue)Potential BenefitsPotentially “unlock” embedded shareholder value through trading multiple re-rating and arbitrageAllows each entity to pursue potentially unique strategic, operation and financial objectives— Pursue and execute growth strategy— Strategic flexibility and optionality— Management focusIn a public market context, may allow each entity to target potentially different shareholder basesEach entity could potentially become an acquisition/merger targetPotential ConsiderationsThe nature, magnitude and impact of potential operating dissynergies, including the loss of:— Revenue and cross-selling opportunities– Sales organization leverage— Entry into emerging markets via Client / PC pull-through of Enterprise— COGS / materials sourcing scale and influence— Shared corporate overhead and public company costs— Scale / credit quality to provide financing services to customers— Client cash flows for investment in EnterprisePotential customer, supplier and employee reaction and impactThe management pipeline to fill senior management positions at both entitiesPotential shareholder dislocationSupplemental Materials 17



 PRELIMINARY CONFIDENTIAL DRAFT – SUBJECT TO CHANGE AFTER FURTHER DILIGENCE AND REVIEWGoldman Sachs B Illustrative Spin-Off Analysis Overview of Preliminary Assumptions INVESTMENT BANKING DIVISION(US$ in millions)The illustrative financial projections below incorporate estimated operating dissynergies related to sourcing and corporate and public company costs. Additional transaction-related dissynergies are incorporated into theanalyses in the subsequent pages, including tax on repatriation of offshore cash and other one-time separation transaction-related costsFurther diligence would be required to refine the analysisIllustrative Client Financial SummaryFY2013 FY2014 FY2015 FY2016 FY2017 FY2018RevenueEUC $28,655 $28,915 $30,096 $31,299 $31,612 $31,929% Growth (13.8)% 0.9% 4.1% 4.0% 1.0% 1.0%S&P 6,906 7,044 7,255 7,473 7,510 7,548% Growth (9.9)% 2.0% 3.0% 3.0% 0.5% 0.5%Services 739 724 742 785 803 823% Growth 66.8% 66.8% 0.4% 5.7% 2.4% 2.4%Revenue $36,301 $36,683 $38,093 $39,557 $39,926 $40,299% Growth (12.2)% 1.1% 3.8% 3.8% 0.9% 0.9%EBITEUC $924 $725 $743 $705 $638 $638% Margin 3.2% 2.5% 2.5% 2.3% 2.0% 2.0%S&P 602 631 625 600 560 500% Margin 8.7% 9.0% 8.6% 8.0% 7.5% 6.6%Services 441 419 429 450 457 464% Margin 59.6% 57.9% 57.8% 57.3% 56.9% 56.4%EBIT (Non-GAAP)1, 2 $1,632 $1,441 $1,466 $1,427 $1,330 $1,280% Margin 4.5% 3.9% 3.8% 3.6% 3.3% 3.2%EBITDA (Pre-GAAP Adj.)2 $2,011 $1,809 $1,828 $1,784 $1,682 $1,628% Margin 5.5% 4.9% 4.8% 4.5% 4.2% 4.0%Illustrative Enterprise Financial SummaryFY2013 FY2014 FY2015 FY2016 FY2017 FY2018RevenueEnterprise Solutions $10,559 $11,392 $12,298 $13,278 $13,832 $14,425% Growth 2.8% 7.9% 8.0% 8.0% 4.2% 4.3%Services 7,771 8,139 8,613 9,263 9,596 9,947% Growth (1.4)% 4.7% 5.8% 7.5% 3.6% 3.7%S&P 2,302 2,348 2,418 2,491 2,503 2,516% Growth NM 2.0% 3.0% 3.0% 0.5% 0.5%Software 557 1,371 1,809 1,979 2,162 2,375% Growth NM 146.3% 31.9% 9.4% 9.2% 9.9%Revenue $21,189 $23,250 $25,139 $27,010 $28,093 $29,263% Growth 2.3% 9.7% 8.1% 7.4% 4.0% 4.2%EBITEnterprise Solutions $326 $550 $685 $850 $950 $990% Margin 3.1% 4.8% 5.6% 6.4% 6.9% 6.9%Services 1,977 2,110 2,306 2,551 2,643 2,735% Margin 25.4% 25.9% 26.8% 27.5% 27.5% 27.5%S&P 151 158 156 150 140 125% Margin 6.5% 6.7% 6.5% 6.0% 5.6% 5.0%Software (50) (23) 290 350 400 430% Margin NM NM 16.0% 17.7% 18.5% 18.1%EBIT (Non-GAAP)1, 2, 3 $1,587 $1,966 $2,605 $3,065 $3,295 $3,439% Margin 7.5% 8.5% 10.4% 11.3% 11.7% 11.8%EBITDA (Pre-GAAP Adj.)2 $1,808 $2,199 $2,844 $3,308 $3,542 $3,691% Margin 8.5% 9.5% 11.3% 12.2% 12.6% 12.6%Source: Management and company reports1 Includes allocated Long-Term Incentive expenses and other cost adjustments and excludes non-GAAP adjustments.2 Includes an additional estimated $100 million of annual pre-tax operating expenses related to assumed duplication of certain corporate and public company costs, based on management guidance.3 Includes $580 million of annual pre-tax sourcing dissynergies associated with an illustrative separation, per management estimates.Supplemental Materials 18



 PRELIMINARY CONFIDENTIAL DRAFT – SUBJECT TO CHANGE AFTER FURTHER DILIGENCE AND REVIEWGoldman Sachs B Illustrative Spin-Off Analysis(Cont’d) INVESTMENT BANKING DIVISION(US$ in millions, except per share amounts)Illustrative per share value outcomes to Denali shareholders in spin-off scenarios are driven by potentially achieving a public multiple re-rating to higher multiples that are more in-line with Client peers (~4.0x FY2014EBITDA) and Enterprise peers (~7.0x FY2014 EBITDA) trading multiples today100% Spin-Off w/ No Cash Dividend1Assumes a spin-off of Enterprise to Denali shareholders, with no cash dividend to shareholdersIllustrative Value% Own. Per ShareClient Equity Stake 100.0% $5.80Enterprise Equity Stake 100.0% 9.33Illustrative Total Value $15.12Illustrative After-tax Separation Costs2 (0.45)Illustrative Adjusted Total Value $14.67Illustrative Sensitivity AnalysisClient EV / FY2014E EBITDA2.0 x 4.0 x 6.0 xEnterprise 5.0 x $10.05 $12.13 $14.22EV / FY14 7.0 x 12.58 14.67 16.75EBITDA 9.0 x 15.12 17.20 19.28Illustrative Sensitivity AnalysisOther spin-off variations include— 100% spin-off with a cash dividend to shareholders that is funded by additional debt raised at Client and/or Enterprise— Sponsored spin-off in which a sponsor makes an equity investment for up to a 49.9% stake in Client, with those cash proceeds being used to pay a cash dividend to shareholdersAdditional leverage at either entity could potentially impact the pro forma trading multiples, thus changing the value shareholders may receiveSimilarly, a sponsor’s investment in Client can be at a negotiated value discount, thereby also affecting the value shareholders may receiveSummary Dissynergy AssumptionsThe illustrative spin-off analyses make a number of assumptions regarding potential operational, financial and transaction-related dissynergies, including:— $580 million of annual dissynergies at Enterprise related to sourcing (~2.7% of Enterprise revenue and 5.5% of ESG revenue)— $100 million each of additional annual corporate and public company costs at both separated entities that would need to be duplicated— $1 billion of one-time, pre-tax transaction-related separation costs— Does not assume any DFS related-financial impact— 35% tax rate on repatriation of offshore cash balances for deleveraging purposes— Lower leverage capacity as a result of lower pro forma EBITDA related to operational dissynergiesIllustrative Impact of DissynergiesIllustrative Dissynergy Per Share$580 Million of Annual Enterprise Sourcing Dissynergies @ 7.0x3 $2.34$100 Million of Annual Enterprise Corporate & Public Company Costs @ 7.0x4 0.40$100 Million of Annual Client Corporate & Public Company Costs @ 4.0x4 0.23Tax on Repatriation of Offshore Cash5 0.85One-Time Transaction Costs2 0.45Illustrative TotalSource: Management and company reports1 Illustrative analysis assumes Client trades at 4.0x FY2014 EBITDA and Enterprise trades at 7.0x FY2014 EBITDA.2 Assumes illustrative one-time separation costs of $1.0 billion, taxed at 21.0%.3 Assumes $580 million of annual dissynergies, capitalized at assumed Enterprise trading multiple of 7.0x FY2014 EBITDA.4 Assumes $100 million of annual dissynergies at each entity, capitalized at assumed Enterprise trading multiple of 7.0x FY2014 EBITDA and Client trading multiple of 4.0x FY2014 EBITDA.5 Assumes taxes of $1.5 billion based on repatriation of $4.2 billion of offshore cash, taxed at 35.0%, for Client deleveraging.Supplemental Materials 19



 PRELIMINARY CONFIDENTIAL DRAFT SUBJECT TO CHANGE AFTER FURTHER DILIGENCE AND REVIEWIllustrative Spin Merger AnalysisStrategic Party Estimates Based on IBES (In US$)Illustrative Summary1Current EV FY2014 EBITDAStrategic Party3: 4.6x Denali3: 2.6Illustrative Value% Own. Per ShareNew Strategic Party Equity Stake 50.1 % $ 6.29Enterprise Equity Stake 100.0 % 9.33Illustrative Total Value $ 15.62Illustrative After tax Separation Costs (0.45)Illustrative Adjusted Total Value $ 15.17Summary Synergy and Dissynergy AssumptionsThe illustrative spin merger analysis make a number of assumptions regarding potential operational, financial and transaction-related synergies and dissynergies, including:No revenue synergies and 50 bps of combined EBITDA margin improvement at New Strategic Party$580 million of annual dissynergies at Enterprise related to sourcing (2.7% of Enterprise revenue and 5.5% of ESG revenue)$100 million of additional annual corporate and public company costs at Enterprise$1 billion of one time, pre-tax transaction-related separation costsDoes not assume any DFS related-financial impact35% tax rate on repatriation of offshore cash balances for deleveraging purposesLower leverage capacity as a result of lower pro forma EBITDA related to operational dissynergiesIllustrative Ownership Sensitivity AnalysisIllustrative Multiple Sensitivity AnalysisIllustrative Synergy Sensitivity AnalysisNew Strategic Party EV FY2014 EBITDA 3.6 x 4.6 x 5.9 x Denali S H 50.1 % $ 14.18 $ 15.17 $ 16.15% Own. 55.0 % 14.70 15.78 16.86 in NQ 60.0 % 15.23 16.41 17.59New Strategic Party EV FY2014 EBITDA3.6 x 4.6 x 5.6 x En 5.0 x $ 11.65 $ 12.63 $ 13.62 EV 7.0 x 14.18 15.17 16.15 9.0 x 16.71 17.70 18.68 Assumes New Strategic Party trades at 4.6x FY2014 EBITDAAssumes Enterprise trades at 7.0x FY2014 EBITDANew Strategic Party EBITDA Margin Improvement N. Strategic % 0.5 % 1.0 % Party (2.5)% $ 14.33 $ 14.83 $ 15.32 Revenue % 14.67 15.17 15.66 Synergies 2.5 % 15.01 15.50 16.00Source: Management, company reports and IBESNote: Assumes a spin merge transaction occurs at fiscal year end 2013 and Denali shareholders’ ownership in New Strategic Party of 50.1% at Strategic Party s current public market equity valuation1 For illustrative purposes, assumes no combined revenue synergies and a 0.5% EBITDA margin improvement relative to the blended pro forma EBITDA margin.2 Assumes a 21% tax rate.3 New Strategic Party and Strategic Party based on Strategic Party’s March fiscal year end. Enterprise based on Denali s January fiscal year end.Supplemental Materials20



 PRELIMINARY CONFIDENTIAL DRAFT – SUBJECT TO CHANGE AFTER FURTHER DILIGENCE AND REVIEWGoldman Sachs D Illustrative Return of Capital Analysis INVESTMENT BANKING DIVISION(US$ in millions, except per share amounts)As a result of the difference between Denali’s current P / E multiple and the cost of newly issued debt or the cost of holding cash on the balance sheet (even factoring for a potential 35% repatriation tax), Denali couldpotentially deliver value accretion to shareholders through a debt or cash-funded one-time share repurchase or cash dividendOne-Time Share RepurchaseIllustrative $2 Billion Leveraged Share Repurchase1Net Debt Proceeds for Repurchase $1,980Repurchase Price (@ 10% Premium) $10.28% of Current Basic Shares Repurchased 11.1%Pro Rata Value per Share $1.14FY2014 Status Quo EPS $1.84FY2014 Pro Forma EPS 2.04% EPS Accretion / Dilution 11.2%Illustrative FY2014 P/E Multiple5.0 x 6.0 xPro Forma Share Price $10.21 $12.25PF Value of Retained Shares 9.08 10.89Pro Rata Value $10.22 $12.03Illustrative $2 Billion Cash Financed Share RepurchaseCash Post-Repatriation Tax for Repurchase $1,980Repurchase Price (@ 10% Premium) $10.28% of Current Basic Shares Repurchased 11.1%Pro Rata Value per Share $1.14FY2014 Status Quo EPS $1.84FY2014 Pro Forma EPS 2.06% EPS Accretion / Dilution 12.3% Illustrative FY2014 P/E Multiple5.0 x 6.0 xPro Forma Share Price $10.31 $12.38PF Value of Retained Shares 9.17 11.00Pro Rata Value $10.31 $12.14One-Time Cash Dividend to ShareholdersIllustrative $2 Billion Dividend Recapitalization1Net Debt Proceeds for Dividend $1,980Basic Shares Outstanding 1,735Dividend per Share $1.14FY2014 Status Quo EPS $1.84FY2014 Pro Forma EPS 1.81% EPS Accretion / Dilution (1.5)%Illustrative FY2014 P/E Multiple5.0 x 6.0 xPro Forma Share Price $9.05 $10.86Per Share Dividend 1.14 1.14Pro Rata Value $10.19 $12.00Illustrative $2 Billion Cash Financed DividendCash Post-Repatriation Tax for Dividend $1,980Basic Shares Outstanding 1,735Dividend per Share $1.14FY2014 Status Quo EPS $1.84FY2014 Pro Forma EPS 1.83% EPS Accretion / Dilution (0.4)% Illustrative FY2014 P/E Multiple5.0 x 6.0 xPro Forma Share Price $9.15 $10.98Per Share Dividend 1.14 1.14Pro Rata Value $10.29 $12.12Source: Management and company reportsNote: Illustrative analysis assumes a 21.0% non-GAAP tax rate, a pre-tax interest rate on cash balances of 0.5%, a 35.0% tax rate on repatriated offshore cash balances1 Assumes $2.0 billion of new debt issuance via $500 million of T+125 new senior notes due February 2015, $750 million of T+200 new senior notes due February 2017 and $750 million of T+237.5 new seniornotes due February 2022. Assumes fees of 1.0% on new issuances and a pro forma credit rating of Baa1 / BBB.Supplemental Materials 21



 PRELIMINARY CONFIDENTIAL DRAFT – SUBJECT TO CHANGE AFTER FURTHER DILIGENCE AND REVIEWGoldman Sachs Preliminary DFS Topics for Consideration INVESTMENT BANKING DIVISIONSummary of Selected Key Topics and Preliminary Perspectives1 What is the impact of a sub-investment grade corporate credit rating on DFS?There are likely two primary impacts of a credit downgrade on DFS:— Inability to source funding via the commercial paper market– Denali could potentially increase the size of the securitization program and / or access other forms of funding (e.g., an ABL revolver) to replace the commercial paper funding sources— Higher funding costs across the range of funding sourcesThe Company should however continue to have access to the conduit and securitization markets, as well as the unsecured market2 Could DFS be “ring-fenced” to mitigate the potential impacts of a corporate credit rating downgrade?While there are examples of similar situations whereby the rating agencies have delineated between opco / holdco structures when dealing with captive financing subsidiaries (e.g., Ford), it is likely that the ring-fenced entitywould be rated within 1-2 notches of the parent— A range of other factors could influence the chances of benefitting from a ring-fence approach, including the nature of the protections / barriers put in place between the parent and subsidiary, the ownership structure of thesubsidiary, the standalone credit quality of the subsidiary, perceptions around the parent’s credit strength and the level of co-dependence between the parent and subsidiary, among othersOn balance, we do not believe the Company would materially benefit from a ring-fenced structure given the Company would still likely be able to access key funding markets, albeit at slightly higher funding costs3 Would a separation of Denali into Client and Enterprise businesses automatically require a divestiture of DFS?A separation, in and of itself, would not necessarily require a divestiture of DFS. There exists the potential to, in effect, separate the DFS portfolio and establish a DFS successor entity at each of Client and Enterprise— Key factors to consider would include the credit quality and ratings of the new companies, the portfolio diversity of the receivables within each DFS successor entity and the resulting ability to access the funding marketsand cost of funding4 Are there potential third party alternatives available for DFS?There is likely to be interest from third parties in acquiring all or a portion of DFSThere are examples of other companies that have outsourced their financing activities and established relationships with third party financing providers (e.g., Apple / Barclays, Kohl’s / Capital One)— Key factors will likely center around what level of control Denali would like to maintain from a customer interfacing perspectives and determining a set of governance controls for the relationship (e.g., underwritingstandards, financing terms, veto rights and final authority)Supplemental Materials22



 PRELIMINARY CONFIDENTIAL DRAFT – SUBJECT TO CHANGE AFTER FURTHER DILIGENCE AND REVIEWPreliminary Tax ConsiderationsLeveraged BuyoutDomicile of parent companyShould parent reincorporate to foreign country (i.e., “inversion”)Existing offshore cashTax leakage from using offshore cash to fund buyoutAbility to minimize repatriation tax via inversionOngoing tax rate considerationsImpact of additional leverage on tax rate given need to repatriate cash flow to fund debt serviceInversion: potential rationaleReduce repatriation tax leakage on offshore cashIntercompany debt, etc…Inversion: considerationsImpact on business and brand/reputationTechnical issues (e.g., rollover shareholders, desire for tax-deferral)DFS: ability to use as home for offshore cashImpact of corporate tax reformSpin-off / SeparationAbility to consummate tax-free spin-offSome potential tax leakage even if overall spin is tax-freeInversion not feasible in stand-alone spin-offRepatriation tax leakage if offshore cash used to fund debt reduction or return of capital to shareholdersEffective tax rates of separate companiesClient likely to have significantly lower tax rate than EnterpriseSpin-MergerTax-free status of overall transactionDenali shareholders need to own >50% of combined companyPotential inversion of Client business as part of mergerMerger with foreign partner (e.g., Strategic Party) facilitates inversionNeed to consider structures for Denali shareholders to defer gain (e.g., exchangeable shares)Repatriation tax leakage if offshore cash used to fund debt reduction or return of capital to shareholdersReturn of CapitalTax leakage if offshore cash is utilizedLimited capacity for additional tax-efficient repatriationUse of debt vs. offshore cash depends in part on views regarding future tax policyRepatriation holidayCorporate tax reformImpact of additional leverage on ongoing tax rateGoldman Sachs does not provide accounting, tax, or legal advice. Notwithstanding anything in this document to the contrary, and except as required to enable compliance with applicable securities law, you (and each ofyour employees, representatives, and other agents) may disclose to any and all persons the US federal income and state tax treatment and tax structure of the transaction and all materials of any kind (including taxopinions and other tax analyses) that are provided to you relating to such tax treatment and tax structure, without Goldman Sachs imposing any limitation of any kind.23



 PRELIMINARY CONFIDENTIAL DRAFT – SUBJECT TO CHANGE AFTER FURTHER DILIGENCE AND REVIEWGoldman Sachs Selected Precedent Leveraged Buyouts INVESTMENT BANKING DIVISION(US$ in millions)Announcement Date Acquirer Target Debt Financing Equity Financing Enterprise Value Premium26-Feb-07 Morgan Stanley/Citigroup/Lehman TXU $31,650 $8,000 $43,800 22%1-Apr-07 Brothers/KKR/TPG/Goldman Sachs KKR First Data 22,000 7,000 29,000 2820-May-07 TPG/Goldman Sachs Alltel 24,000 4,600 28,600 93-Jul-07 Blackstone Hilton Hotels 20,600 4,372 24,972 4029-May-07 Lehman Brothers/Tishman Speyer Properties Archstone-Smith Trust 15,640 5,100 20,740 1825-Jun-07 BC Partners/Unison Capital/Silver Lake Intelsat 15,000 1,600 16,600 NA1-Mar-11 Blackstone Centro Properties Group-US Assets NA NA 9,400 NA14-May-07 Cerberus Chrysler NA NA 9,250 NA19-Jun-07 Carlyle Group/Clayton Dubilier & Rice/Bain Capital Home Depot Supply 6,000 2,500 8,500 NA11-May-07 Apax/OMERS Capital Partners Thomson Learning 5,580 1,920 7,500 NA4-Jun-07 Silver Lake/TPG Avaya 5,250 2,015 7,265 1123-Nov-11 KKR/Crestview Partners/NGP Energy Capital/Itochu Corporation Samson 3,600 3,600 7,200 NA24-Feb-12 Apollo/Riverstone Holdings/Access Industries EP Energy Corporation (El Paso) 3,500 3,600 7,100 NA2-May-07 Clayton Dubilier & Rice/KKR US Foodservice NA NA 7,100 NA11-Mar-07 KKR/Citigroup/Goldman Sachs Dollar General 4,200 2,805 7,005 3429-May-07 Madison Dearborn Partners CDW 4,449 2,403 6,852 1418-Jul-12 BC Partners/CPPIB Cequel Communications 4,615 1,985 6,600 NA5-Jul-11 Apax/CPP/Public Sector Pension Investment Board of Canada Kinetic Concepts 4,800 1,759 6,300 419-Jun-07 Madison Dearborn/Citigroup/DLJ/BAML/Wachovia Nuveen Investments 3,600 2,700 6,300 222-Jul-07 Carlyle Group Manor Care 4,600 1,299 5,899 6Mean $10,534 $3,368 $13,299 19%Median 5,250 2,700 7,383 18Source: Capital IQNote: Leveraged buyout transactions reflect the top 20 deals since 2007 that are greater than $5.0 billion in announced transaction valueSupplemental Materials24



 PRELIMINARY CONFIDENTIAL DRAFT – SUBJECT TO CHANGE AFTER FURTHER DILIGENCE AND REVIEWGoldman Sachs Selected Precedent Spin-Off Transactions INVESTMENT BANKING DIVISION(US$ in billions)Parent Parent Market Cap3 SpinCo Announcement Date Parent Relative Share Price Reaction4SAIC 4.0 TechnicalServicesCo 8/30/2012 3.8%PPG 15.6 ChemicalsCo (To merge with Georgia Gulf) 7/19/2012 7.2%News Corporation1 48.8 PublishingCo 6/26/2012 7.8%Tyco International Limited2 24.4 FlowControlCo (To merge with Pentair) 3/28/2012 4.8%Covidien 20.9 PharmaCo 12/15/2011 3.0%Entergy 12.3 TransmissionCo (To merge with ITC) 12/5/2011 2.9%Abbott Labs 82.1 PharmaCo 10/19/2011 2.8%Tyco International Limited 20.3 ADT / FlowControlCo / CommercialSecurityCo 9/19/2011 3.4%McGraw-Hill 11.7 McGraw-Hill Education 9/12/2011 3.3%AMR 1.2 Eagle 8/11/2011 0.5%Kraft Foods, Inc. 60.3 Kraft Foods Group, Inc. 8/4/2011 3.4%Mean 3.9%Median 3.4%Note: Highlighted transactions denote Goldman Sachs advisory role1 Though the News Corporation spin-off was officially announced on 6/27/2012, a leak on 6/26/2012 caused the majority of the market reaction. On 6/27/2012, News Corporation outperformed the S&P 500 by 1.6%2 Tyco initially announced a three way spin in September 2011. On March 28, 2012 Tyco announced that the FlowControlCo separation will be achieved via a spin-merger with Pentair. Mean and Median parent stockprice reaction includes both Tyco price reactions (in September 2011 and in March 2012).3 Market capitalization of parent at time of announcement.4 Share price reaction is calculated relative to the S&P 500.Supplemental Materials25



 PRELIMINARY CONFIDENTIAL DRAFT – SUBJECT TO CHANGE AFTER FURTHER DILIGENCE AND REVIEWGoldman Sachs Selected Precedent Spin-Merger Transactions INVESTMENT BANKING DIVISION(US$ in millions)Ownership at Signing1 Relative Price Reaction On Announcement2Date Announced Date Completed Size Parent Spinco Merger Partner Parent Merger Partner Parent Merger Partner19-Jul-12 - $2,100 PPG Commodity Chemicals Georgia Gulf 50.5% 49.5% 7.2% 12.9%28-Mar-12 - 4,900 Tyco Flow Control Pentair 52.5% 47.5% 4.8% 15.6%5-Dec-11 - 5,332 Entergy Electric Transmission ITC Holdings 50.1% 49.9% 2.9% 2.1%17-Nov-11 1-May-12 860 MeadWestvaco Consumer & Office ACCO Brands 50.5% 49.5% 7.6% 28.1%13-May-09 1-Jul-10 8,600 Verizon Local Wireline Operations Frontier Communications 66.0 - 71.0% 29.0 - 34.0% 0.3% (2.7)%4-Jun-08 5-Nov-08 3,300 Procter & Gamble Folgers J.M. Smucker 53.5% 46.5% 0.0% (1.8)%15-Nov-07 4-Aug-08 2,600 Kraft Foods Post Ralcorp Holdings 54.0% 46.0% (0.6)% 13.8%16-Jan-07 31-Mar-08 2,700 Verizon Verizon’s New England Local Fairpoint Communications 60.0% 40.0% (1.2)% -23-Aug-06 7-Mar-07 3,300 Weyerhaeuser Weyerhaeuser Fine Paper Domtar 55.0% 45.0% 2.2% (5.9)%7-Aug-06 31-Jul-07 1,200 AmerisourceBergen Corp. and Kindred Healthcare PharMerica and Kindred Pharmacy Services (KPS) PharMerica and KPS merged to form New PharMerica 50.0% 50.0% (0.1)% 4.7%6-Feb-06 12-Jun-07 2,700 Walt Disney Co. ABC Radio Networks Citadel Broadcasting 52.0% 48.0% 7.5% -9-Dec-05 17-Jul-06 9,096 Alltel Corp. Windstream Valor Communications 85.0% 15.0% (0.3)% (0.7)%16-Mar-05 16-Aug-05 1,100 Fortune Brands ACCO World General Binding 66.0% 34.0% 2.7% 39.9% 13-Jun-02 20-Dec-02 2,788 HJ Heinz Selected Heinz food brands Del Monte Foods 74.5% 25.5% (4.1)%9.6%25-Feb-02 30-Sep-02 428 Helmerich & Payne H&P Oil and Gas Division Key Production 65.3% 34.8% 0.4% 1.0%19-Dec-01 18-Nov-02 72,041 AT&T AT&T Broadband Comcast Corp. 54.8% 40%3 1.7% (8.4)%10-Oct-01 31-May-02 671 P&G Jif and Crisco J.M. Smucker 53.0% 47.0% (3.8)% 33.3%Mean $7,277 58.5% 41.2% 1.6% 9.4%Median $2,700 53.8% 46.5% 0.4% 3.4%Note: Highlighted transactions denote Goldman Sachs advisory role1 All ownership stakes were fixed at time of signing the merger agreement except Verizon / Frontier spin-merger, which employed a collar clause that allowed pro-forma ownership of combined entity to vary based onFrontier’s share price.2 Price reaction is relative to S&P 500.3 Microsoft owned the remaining 5.3% economic interest in the merged entity.Supplemental Materials26



Exhibit (c) (24)

 Goldman SachsPRELIMINARY CONFIDENTIAL DRAFT – SUBJECT TO CHANGE AFTER FURTHER DILIGENCE AND REVIEWINVESTMENT BANKING DIVISIONPreliminary Summary Discussion Materials Prepared forThe Special Committee of the Opal Board of DirectorsGoldman, Sachs & Co.October 10, 2012Goldman Sachs does not provide accounting, tax, or legal advice. Notwithstanding anything in this document to the contrary, and except as required to enable compliance with applicable securities law, you (and each ofyour employees, representatives, and other agents) may disclose to any and all persons the US federal income and state tax treatment and tax structure of the transaction and all materials of any kind (including taxopinions and other tax analyses) that are provided to you relating to such tax treatment and tax structure, without Goldman Sachs imposing any limitation of any kind.



 PRELIMINARY CONFIDENTIAL DRAFT – SUBJECT TO CHANGE AFTER FURTHER DILIGENCE AND REVIEWDisclaimerAt the request of the Special Committee of the Board of Directors (the “Special Committee”) of Opal (the “Company”), Goldman, Sachs & Co. (“GS”) has prepared these materials and GS’s related presentation (the“Confidential Information”) for the information and assistance of the senior management and the Special Committee of the Board of Directors of the Company in connection with their consideration of the matters referredto herein. Without GS’s prior written consent, the Confidential Information may not be circulated or referred to publicly, or disclosed to any other person. Notwithstanding anything hereinto the contrary, the Company maydisclose to any person the US federal income and state income tax treatment and tax structure of any transaction described herein and all materials of any kind (including tax opinions and other tax analyses) that are hideprovided to the Company relating to such tax treatment and tax structure, without GS imposing any limitation of any kind. The Confidential to Information, including this disclaimer, is subject to, and governed by, anywritten agreement between the Company, the Board and/or any committee tab thereof, on the one hand, and GS, on the other hand.GS and its affiliates are engaged in commercial and investment banking and financial advisory services, market making and trading, research and investment management (both public and private investing), principalinvestment, financial planning, benefits counseling, risk management, GSOffice hedging, financing, brokerage activities and other financial and non-financial activities and services for various persons and entities. GS and itsin affiliates, and funds or other entities in which they invest or with which they co-invest, may at any time purchase, sell, hold or vote long or short positions and investments in securities, derivatives, loans, commodities,currencies, credit default swaps and other financial instruments of the Company, any other party to any transaction and any of their respective affiliates or any currency or commodity that may be involved in any optiontransaction for the accounts of GS and its affiliates and their customers.The Confidential Information has been prepared and based on information obtained by GS from publicly available sources, the Company’s management and/or other sources. In preparing the Confidential Information,GS has relied upon and assumed, without assuming any responsibility for independent verification, the accuracy and completeness of all of the financial, legal, regulatory, tax, accounting and other information providedto, discussed with or reviewed by, GS. GS does not provide accounting, tax, legal or regulatory advice. GS’s role in any due diligence review isGuide: limited solely to performing such a review as it shall deem necessary to support its own advice and analysis and shall not be on behalf of the Company. Analyses based upon forecasts of future results are notnecessarily indicative of actual future results, which may be significantly more or Area less favorable than suggested by these analyses, and GS does not assume responsibility if future results are materially different fromthose forecast.GS has not made an independent evaluation or appraisal of the assets and liabilities of the Company (including any contingent, derivative or other off-balance-sheet assets and liabilities) or any other person and has noobligation to evaluate the solvency of the Company or any person under any law. The analyses in the Confidential Information are not appraisals nor do they necessarily reflect the prices at which businesses or securitiesactually may be sold or purchased. The Confidential Information does not address the underlying business decision of the Company to engage in any transaction, or the relative merits of any strategic alternative referred toherein as compared to any other alternative that may be available to the Company. The Confidential Information is necessarily based on economic, monetary, market and other conditions as in effect on, and theinformation made available to GS as of, the date of such Confidential Information and GS assumes no responsibility for updating or revising the Confidential Information.2
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 Goldman SachsIntroductionPRELIMINARY CONFIDENTIAL DRAFT – SUBJECT TO CHANGE AFTER FURTHER DILIGENCE AND REVIEW INVESTMENT BANKING DIVISIONGoldman Sachs would like to thank the Special Committee for the opportunity to share our preliminary observations on several key questions regarding Opal today:1 What is the public market’s perception of Opal and why does Opal trade the way that it does?2 How do management’s financial projections compare in the context of public market perceptions?3 What are some of the potential alternatives available to Opal today and how might they impact shareholder value?— In addition to the potential financial impacts, what are the key strategic, operational and transactional issues to also consider?4 What would be the recommended next steps in order to further evaluate the potential alternatives?We have reviewed information provided by management to date, including:— Management’s 9/21 Case financial projections and the July 2012 Board Strategy Plan— Initial documents provided by management in the data room— Other publicly available documentsIn reaching our preliminary observations, we have relied upon management’s 9/21 CaseAdditional diligence and management discussions and input would be required in order to further develop and refine our preliminary observations and analyses4



 Goldman Sachs1 Public Market Perspectives on OpalPRELIMINARY CONFIDENTIAL DRAFT – SUBJECT TO CHANGE AFTER FURTHER DILIGENCE AND REVIEW INVESTMENT BANKING DIVISIONViewed over a range of historical time periods, Opal’s share price has underperformed relative to that of its peer groups1Time Period Opal HP WholeCo EUC Enterprise Software Services S&PLast 10 Years (62)% 31% 1296% 99% 271% 329% 382% 43%Last 5 Years (66)% (70)% 54% (21)% 1% 54% 61% (6)%Last 3 Years (37)% (67)% 61% 26% 14% 51% 61% 1%Last 1 Year (35)% (35)% 25% 25% 16% 17% 34% (4)%Opal’s current public trading multiples also lag those of its peers, likely owing to a range of potential factors, including but not limited to, EUC segment financials overwhelming the Enterprise segment financials, views onthe PC market outlook, an expectation of lower growth, overhang of recent underperformance, and a “show me” investor viewpoint regarding the Company’s strategy— Additionally, Opal’s significant cash balances may not be attributed full value by investors as it consists primarily of offshore cash and also because some investors may have the view that the cash will be used foracquisitions that may have limited P&L impact in the near termCY2013E Multiple Opal HP WholeCo EUC Enterprise Software Services S&PEnterprise Value / Sales2 0.2 / 0.3 x 0.4 x 2.3 x 0.1 x 1.3 x 2.6 x 1.1 x 0.1 xEnterprise Value / EBITDA2 2.6 / 3.4 3.2 7.0 5.7 5.4 7.3 8.2 3.3P / E 5.3 3.6 12.3 12.6 12.6 11.7 11.8 7.3Operating P / E3 1.4 2.4 9.4 7.4 7.9 9.1 11.0 5.152% and 41% of Wall Street research analysts have a Buy or Hold recommendation on Opal, respectively, with a median price target of $14.00 and a price target ranging from $9.00 to $18.50— EPS estimates for FY2014 and FY2015 have trended downward since the first and second quarter earnings announcementsSource: Bloomberg, company reports, public filings, Capital IQ and IBES1 WholeCo peer composite consists of Accenture, Apple, Cisco, EMC, HP, IBM, Microsoft, Oracle, SAP. EUC peer composite consists of Acer, AsusTek and Lenovo. Enterprise peer composite consists of Brocade, Cisco,EMC, HP, IBM, Juniper and NetApp. Services peer composite consists of BMC Software, CA, Compuware, Informatica, Microsoft, Oracle, SAP, Symantec and Tibco. S&P peer composite consists of Ingram Micro andTechData.2 First figure represents Opal’s EV / EBITDA multiple. Second figure assumes the public market adjusts Opal’s cash balance for the tax associated with repatriating Opal’s offshore cash balances, assuming 100% ofcash is offshore.3 Operating P / E calculated by removing cash per share from each company’s share price.5



 Goldman Sachs2 Management Financial ProjectionsPRELIMINARY CONFIDENTIAL DRAFT – SUBJECT TO CHANGE AFTER FURTHER DILIGENCE AND REVIEW INVESTMENT BANKING DIVISION(US$ in millions)Management’s revisions to the July 2012 Board Strategy Plan to formulate the 9/21 Case financial projections reflect lower revenue growth rates and operating margins across most of the businessThe reduction in operating margins impact EUC, Enterprise and S&P most significantlyJuly 2012 Board Strategy Plan 9/21 Case % Difference1FY2013 FY2014 FY2015 FY2016 FY2017 FY2018 FY2013 FY2014 FY2015 FY2016 FY2017 FY2018 FY2013 FY2014 FY2015 FY2016 FY2017 FY2018Revenue DollarsEUC $32,784 $34,252 $36,013 $38,141 $39,206 $40,382 $28,655 $28,915 $30,096 $31,299 $31,612 $31,929 (13)% (16)% (16)% (18)% (19)% (21)%Enterprise $11,897 $12,920 $14,033 $15,203 $15,992 $16,855 $10,559 $11,392 $12,298 $13,278 $13,832 $14,425 (11)% (12)% (12)% (13)% (14)% (14)%Services $8,713 $9,268 $9,964 $10,810 $11,281 $11,768 $8,511 $8,863 $9,355 $10,047 $10,399 $10,770 (2)% (4)% (6)% (7)% (8)% (8)%Software $430 $1,566 $2,063 $2,379 $2,576 $2,803 $557 $1,371 $1,809 $1,979 $2,162 $2,375 29% (12)% (12)% (17)% (16)% (15)%S&P $10,018 $10,465 $10,973 $11,490 $11,777 $12,072 $9,208 $9,392 $9,674 $9,964 $10,014 $10,064 (8)% (10)% (12)% (13)% (15)% (17)%WholeCo $63,021 $65,972 $69,546 $74,022 $76,831 $79,880 $57,490 $59,933 $63,232 $66,567 $68,019 $69,562 (9)% (9)% (9)% (10)% (11)% (13)%Revenue GrowthEUC (1)% 5% 5% 6% 3% 3% (14)% 1% 4% 4% 1% 1% (12)% (4)% (1)% (2)% (2)% (2)%Enterprise 16% 9% 9% 8% 5% 5% 3% 8% 8% 8% 4% 4% (13)% (1)% (1)% (0)% (1)% (1)%Services 5% 6% 8% 9% 4% 4% 2% 4% 6% 7% 4% 4% (2)% (2)% (2)% (1)% (1)% (1)%Software NA 264% 32% 15% 8% 9% NA 146% 32% 9% 8% 10% NM (118)% 0% (6)% 0% 1%S&P (2)% 5% 5% 5% 3% 3% (10)% 2% 3% 3% 5% 5% (8)% (3)% (2)% (2)% 3% 3%WholeCo 2% 5% 5% 6% 4% 4% (7)% 4% 6% 5% 2% 2% (9)% (1)% 0% (1)% (2)% (2)%Operating MarginsEUC 5% 5% 6% 6% 8% 8% 3% 3% 3% 2% 2% 2% (30)% (53)% (55)% (58)% (75)% (75)%Enterprise 7% 10% 10% 11% 11% 11% 3% 5% 6% 6% 7% 7% (56)% (51)% (46)% (44)% (35)% (35)%Services 27% 29% 29% 30% 32% 32% 28% 29% 29% 30% 30% 30% 5% -- % -- % (0)% (7)% (8)%Software (2)% (2)% 12% 17% 21% 23% (9)% (2)% 16% 18% 19% 18% NM NM 34% 2% (12)% (20)%S&P 10% 11% 11% 12% 14% 14% 8% 8% 8% 8% 7% 6% (17)% (25)% (29)% (35)% (49)% (55)%WholeCo 8% 9% 9% 9% 12% 12% 7% 7% 8% 8% 8% 8% (15)% (18)% (13)% (16)% (35)% (36)%Source: Management and IBES1 Highlighted figures represent operating margin declines of 25% of greater.6



 Goldman Sachs2 Management Financial Projections(Cont’d)(US$ in millions)PRELIMINARY CONFIDENTIAL DRAFT – SUBJECT TO CHANGE AFTER FURTHER DILIGENCE AND REVIEWINVESTMENT BANKING DIVISIONIBES estimates indicate that Wall Street research analysts have different expectations regarding Opal’s financial outlook than are suggested by the 9/21 Case financial projections— Analysts expect little to no revenue growth in FY2014 and FY2015 and have lower EPS projections than the 9/21 Case financial projections9/21 Case Opal IBES Estimates IBES less 9/21 CaseFY2013 FY2014 FY2015 FY2013 FY2014 FY2015 FY2013 FY2014 FY2015Revenue $57,490 $59,933 $63,232 $57,443 $58,001 $57,143 $(47) $(1,932) $(6,089)Revenue Growth (7.4)% 4.2% 5.5% (7.5)% 1.0% (1.5)% (0.1)% (3.2)% (7.0)%Operating Income $3,999 $4,188 $4,851 $4,029 $4,099 $4,001 $30 $(88) $(850)% Margins 7.0% 7.0% 7.7% 7.0% 7.1% 7.0% 0.0% 0.1% (0.7)%EPS $1.70 $1.84 $2.20 $1.74 $1.80 $1.79 $0.04 $(0.04) $(0.41)% Difference 2.4% (2.2)% (18.6)%Source: Management and IBES7



 Goldman SachsPRELIMINARY CONFIDENTIAL DRAFT – SUBJECT TO CHANGE AFTER FURTHER DILIGENCE AND REVIEW2 Illustrative Status Quo Financial Analysis INVESTMENT BANKING DIVISIONBased on 9/21 Case Financial Projections(US$ in millions, except per share amounts)Illustrative Discounted Cash Flow AnalysisHigh unlevered free cash flows during the projection period in the 9/21 Case financial projections drive illustrative DCF share price values that are greater than that of Opal’s current share priceThe revenue growth rate and operating margin assumptions in the 9/21 Case financial projections would need to be meaningfully reduced in order to arrive at illustrative DCF values that are more in line with Opal’scurrent share priceFY2013 FY2014 FY2015 FY2016 FY2017 FY2018 Terminal YearRevenue $57,490 $59,933 $63,232 $66,567 $68,019 $69,562 $69,562% Growth 4.2% 5.5% 5.3% 2.2% 2.3%EBITDA (Pre-GAAP Adjustments) $4,599 $4,788 $5,451 $5,872 $6,005 $6,099 $6,099% Margin 8.0% 8.0% 8.6% 8.8% 8.8% 8.8% 8.8%Unlevered Free Cash Flow $2,219 $2,880 $3,443 $3,902 $4,299 $4,366 $4,344Implied Share Price Implied Terminal Year EBITDA MultipleIllustrative Perpetuity Growth Rate Perpetuity Growth RateDiscount Rate -- % 1.5% 3.0% -- % 1.5% 3.0%8.0% $33.94 $39.45 $48.27 8.9 x 11.1 x 14.7 x11.0% 25.45 27.94 31.37 6.5 7.6 9.214.0% 20.61 21.96 23.69 5.1 5.8 6.7Sensitivity Analysis Assuming a 11% Illustrative Discount Rate and 1.5% Perpetuity Growth Ratein Annual EBIT Implied Share Price Implied Terminal Year EBITDA MultipleMargin vs. in Annual Rev. Growth Rate vs. 9/21 Case in Annual Rev. Growth Rate vs. 9/21 Case9/21 Case (5.0)% (2.5)% -- % (5.0)% (2.5)% -- %(5.0)% $9.86 $10.70 $11.62 6.1 x 6.3 x 6.5 x(2.5)% 16.49 18.06 19.78 7.0 7.2 7.3-- % 23.13 25.43 27.94 7.4 7.5 7.6Sensitivity Analysis Assuming a 1.5% Perpetuity Growth RateImplied Share Price Implied Terminal Year EBITDA MultipleIllustrative Terminal Year in WC as a % of in Revenue Terminal Year in WC as a % of in RevenueDiscount Rate -- % 10.0% 20.0% -- % 10.0% 20.0%8.0% $39.45 $38.47 $37.49 11.1 x 10.7 x 10.3 x11.0% 27.94 27.35 26.75 7.6 7.3 7.114.0% 21.96 21.56 21.16 5.8 5.6 5.4Source: Management and company reportsNote: The illustrative discounted cash flow analysis discounts cash flows to 2013 fiscal year end and assumes management’s non-GAAP tax rate estimate of 21.0%. Assuming excess offshore cash of $7.0 billion isrepatriated and subject to a 35% tax rate, the impact on implied share price is an approximate reduction of approximately $1.408



 Goldman SachsPRELIMINARY CONFIDENTIAL DRAFT – SUBJECT TO CHANGE AFTER FURTHER DILIGENCE AND REVIEW2 Illustrative Status Quo Financial Analysis INVESTMENT BANKING DIVISIONBased on 9/21 Case Financial Projections(US$ in millions, except per share amounts)Illustrative Present Value of Future Share Price AnalysisAssuming Opal continues to trade at a forward P/E multiple consistent with today’s multiple, an illustrative present value of future share price analysis would imply share price values in the high single-digits to low-teensPeer PEG multiples based on IBES estimates would suggest that the EPS growth profile suggested by the 9/21 Case financial projections would result in Opal forward P/E multiples significantly higher than currentOpal FY 1 P/ECurrent (IBES FY 2013) 5.4 x1Yr. Avg. 7.12Yr. Avg. 8.1CY 1 P/E/GOpal1 3.7 xHP2 1.2WholeCo 1.4EUC 0.7Enterprise 1.4Services 1.5Software 1.3S&P 0.9FY2013 FY2014 FY2015 FY2016 FY2017 FY2018Diluted EPS (Non-GAAP) $1.70 $1.84 $2.20 $2.45 $2.56 $2.64% Annual Growth 8.2% 19.6% 11.4% 4.5% 3.1%% CAGR from FY2013 EPS 8.2% 13.7% 12.9% 10.8% 9.2%Illustrative PV of Future Share Price@ a 5.0x Forward P/E Multiple and Illustrative 10.0% Discount Rate $9.19 $9.99 $10.11 $9.61 $9.03@ a 5.0x Forward P/E Multiple and Illustrative 13.0% Discount Rate $9.19 $9.73 $9.58 $8.86 $8.11@ a 7.0x Forward P/E Multiple and Illustrative 10.0% Discount Rate $12.86 $13.99 $14.15 $13.45 $12.64@ a 7.0x Forward P/E Multiple and Illustrative 13.0% Discount Rate 12.86 13.62 13.41 12.40 11.35@ a 9.0x Forward P/E Multiple and Illustrative 10.0% Discount Rate $16.53 $17.98 $18.19 $17.29 $16.26@ a 9.0x Forward P/E Multiple and Illustrative 13.0% Discount Rate 16.53 17.51 17.24 15.95 14.60Source: Management, company reports, Bloomberg and IBESNote: The illustrative future share price analysis discounts future share prices to 2013 fiscal year end. CY1 P/E/G multiples calculated based on CY2012 – CY2014 IBES EPS CAGRS, unless otherwise noted.1 Opal EPS CAGR based on January fiscal year end IBES estimates.2 HP EPS CAGR based on October fiscal year end IBES estimates.9



 Goldman SachsPRELIMINARY CONFIDENTIAL DRAFT – SUBJECT TO CHANGE AFTER FURTHER DILIGENCE AND REVIEW3 Summary Overview of Selected Potential INVESTMENT BANKING DIVISIONAlternativesOpalA B C DStatus Quo Take-Private Leveraged Buyout Separation via Spin-Off Separation via Client Spin-Merger Return of Capital to Shareholders100% Spin-Off with No Cash Dividend 100% Spin-Off with Cash Dividend Sponsored Spin-Off Share Repurchase (Via New Debt or Existing Cash) Cash Dividend (Via New Debt or Existing Cash)Note: Dotted blue lines denote alternatives that Opal could pursue on a standalone basis10



 Goldman SachsPRELIMINARY CONFIDENTIAL DRAFT – SUBJECT TO CHANGE AFTER FURTHER DILIGENCE AND REVIEWA Illustrative Leveraged Buyout Analysis INVESTMENT BANKING DIVISIONBased on 9/21 Case Financial Projections(US$ in millions, except per share amounts)Illustrative Sources and Uses% ofIllustrative Sources TotalExtant Cash $13,538 30.7%Rollover Notes 5,996 13.6Rollover Structured Financing Debt 1,427 3.2New $3 billion ABL 2,000 4.5New Term Loan A 1,500 3.4New Term Loan B 3,000 6.8New Secured Bond 2,500 5.7New Unsecured Guaranteed Notes 3,500 7.9Total New Debt4 $12,500 28.4MD Rollover at $15.00 per share5 3,674 8.3Southeastern AM Rollover at $15.00 per share5 1,989 4.5New Sponsor Equity 4,918 11.2Total Illustrative Sources $44,042 100.0%Illustrative Uses % of TotalEquity Purchase Price at $15.00 per share 1 $26,080 59.2%Assumed Existing Notes 5,996 13.6Assumed Existing Structured Financing Debt 1,427 3.2Refi Commercial Paper 1,018 2.3Total Purchase Price Excluding Cash 34,521 78.4Minimum Cash 6,500 14.8Advisory Fees 75 0.2Consulting / Legal 50 0.1Financing Fees2 403 0.9OID3 30 0.1Tax on Cash Repatriation4 2,463 5.6Total Illustrative Uses $44,042 100.0%Illustrative Returns Analysis to New SponsorAssumes 21% Non-GAAP Tax RatePurchase Share Price % Implied Premium Implied LTM EBITDA Entry Multiple Implied LTM EBITDA Exit Multiple3.8 x 4.2 x 4.6 x 4.9 x 5.3 x 5.7 x$13.00 37% 3.8 x 28.1% 30.4% 32.6% 34.6% 36.6% 38.5%$14.00 48% 4.2 x 22.6% 24.8% 26.9% 28.9% 30.7% 32.5%$15.00 58% 4.6 x 18.2% 20.4% 22.4% 24.3% 26.1% 27.8%$16.00 69% 4.9 x 14.6% 16.7% 18.7% 20.5% 22.3% 24.0%$17.00 80% 5.3 x 11.6% 13.6% 15.5% 17.3% 19.0% 20.7%$18.00 90% 5.7 x 9.0% 11.0% 12.8% 14.6% 16.2% 17.8%Assumes 30% Non-GAAP Tax RatePurchase Share Price % Implied Premium Implied LTM EBITDA Entry Multiple Implied LTM EBITDA Exit Multiple3.8 x 4.2 x 4.6 x 4.9 x 5.3 x 5.7 x$13.00 37% 3.8 x 25.9% 28.4% 30.7% 32.9% 35.0% 36.9%$14.00 48% 4.2 x 20.5% 22.9% 25.1% 27.2% 29.2% 31.0%$15.00 58% 4.6 x 16.2% 18.5% 20.7% 22.7% 24.6% 26.4%$16.00 69% 4.9 x 12.7% 14.9% 17.0% 19.0% 20.8% 22.6%$17.00 80% 5.3 x 9.7% 11.9% 13.9% 15.8% 17.6% 19.3%$18.00 90% 5.7 x 7.1% 9.2% 11.2% 13.1% 14.8% 16.5%Source: Management and company reportsNote: Based on management’s non-GAAP tax rate estimate of 21.0%.1 Assumes an illustrative purchase price of $15.00 per share, based on a 58% premium to the current share price of $9.472 Financing fees estimated based on fees of 2.5% for the new ABL and Term Loans A and B and fees of 4.0% on new high yield bonds and notes.3 Based on an estimated OID of 99 for the new Term Loan B.4 Illustrative tax on offshore cash repatriation estimated by assuming that $7.0 billion of offshore cash, representing extant cash of $13.5 billion in excess of an estimated minimum cash balance requirement of $6.5billion, is repatriated and subject to a 35.0% tax rate.5 Assumes that MD and Southeastern Asset Management roll 100% of their existing equity stakes in the transaction.11



 Goldman SachsPRELIMINARY CONFIDENTIAL DRAFT – SUBJECT TO CHANGE AFTER FURTHER DILIGENCE AND REVIEWB Preliminary Separation Topics for Consideration INVESTMENT BANKING DIVISIONFor the purposes of evaluating the potential benefits and consideration of a business separation, we consider, based on management guidance, an illustrative separation of Opal into:— Client: Consists of EUC, the consumer business of Services’ Support & Deployment (~10% of Services revenue) and the consumer-related portion of S&P (~75% of S&P revenue)— Enterprise: Consists of Enterprise Solutions, Software, the corporate business of Services (~90% of Services revenue) and the corporate-related portion of S&P (~25 of S&P revenue)Potential BenefitsPotentially “unlock” embedded shareholder value through trading multiple re-rating and arbitrageAllows each entity to pursue potentially unique strategic, operation and financial objectives— Pursue and execute growth strategy— Strategic flexibility and optionality— Management focusIn a public market context, may allow each entity to target potentially different shareholder basesEach entity could potentially become an acquisition/merger targetPotential ConsiderationsThe nature, magnitude and impact of potential operating dissynergies, including the loss of:— Revenue and cross-selling opportunities– Sales organization leverage— Entry into emerging markets via Client / PC pull-through of Enterprise— COGS / materials sourcing scale and influence— Shared corporate overhead and public company costs— Scale / credit quality to provide financing services to customers— Client cash flows for investment in EnterprisePotential customer, supplier and employee reaction and impactThe management pipeline to fill senior management positions at both entitiesPotential shareholder dislocation12



 Goldman SachsPRELIMINARY CONFIDENTIAL DRAFT – SUBJECT TO CHANGE AFTER FURTHER DILIGENCE AND REVIEWB Illustrative Spin-Off AnalysisOverview of Preliminary Assumptions (US$ in millions) INVESTMENT BANKING DIVISIONSummary Overview of Assumptions and MethodologyFor the purposes of performing a preliminary and illustrative analysis to examine a separation of Opal into a “Client” business and an“Enterprise” business, as described on the prior page, we prepared illustrative financial projections for each entity based on the 9/21 Case financial projections and management guidance regarding high-level separationassumptions— Further diligence would be required to refine the analysesThe illustrative financial projections below also incorporate operating dissynergies related to sourcing and corporate and public company costs. Additional transaction-related dissynergies are incorporated into the analysesin the subsequent pages, including tax on repatriation of offshore cash and other one-time separation transaction-related costsIllustrative Client Financial SummaryFY2013 FY2014 FY2015 FY2016 FY2017 FY2018RevenueEUC $28,655 $28,915 $30,096 $31,299 $31,612 $31,929% Growth (13.8)% 0.9% 4.1% 4.0% 1.0% 1.0%S&P 6,906 7,044 7,255 7,473 7,510 7,548% Growth (9.9)% 2.0% 3.0% 3.0% 0.5% 0.5%Services 739 724 742 785 803 823% Growth 66.8% 66.8% 0.4% 5.7% 2.4% 2.4%Revenue $36,301 $36,683 $38,093 $39,557 $39,926 $40,299% Growth (12.2)% 1.1% 3.8% 3.8% 0.9% 0.9%EBITEUC $924 $725 $743 $705 $638 $638% Margin 3.2% 2.5% 2.5% 2.3% 2.0% 2.0%S&P 602 631 625 600 560 500% Margin 8.7% 9.0% 8.6% 8.0% 7.5% 6.6%Services 441 419 429 450 457 464% Margin 59.6% 57.9% 57.8% 57.3% 56.9% 56.4%EBIT (Non-GAAP)1, 2 $1,632 $1,441 $1,466 $1,427 $1,330 $1,280% Margin 4.5% 3.9% 3.8% 3.6% 3.3% 3.2%EBITDA (Pre-GAAP Adj.)2 $2,011 $1,809 $1,828 $1,784 $1,682 $1,628% Margin 5.5% 4.9% 4.8% 4.5% 4.2% 4.0%Illustrative Enterprise Financial SummaryFY2013 FY2014 FY2015 FY2016 FY2017 FY2018RevenueEnterprise Solutions $10,559 $11,392 $12,298 $13,278 $13,832 $14,425% Growth 2.8% 7.9% 8.0% 8.0% 4.2% 4.3%Services 7,771 8,139 8,613 9,263 9,596 9,947% Growth (1.4)% 4.7% 5.8% 7.5% 3.6% 3.7%S&P 2,302 2,348 2,418 2,491 2,503 2,516% Growth NM 2.0% 3.0% 3.0% 0.5% 0.5%Software 557 1,371 1,809 1,979 2,162 2,375% Growth NM 146.3% 31.9% 9.4% 9.2% 9.9%Revenue $21,189 $23,250 $25,139 $27,010 $28,093 $29,263% Growth 2.3% 9.7% 8.1% 7.4% 4.0% 4.2%EBITEnterprise Solutions $326 $550 $685 $850 $950 $990% Margin 3.1% 4.8% 5.6% 6.4% 6.9% 6.9%Services 1,977 2,110 2,306 2,551 2,643 2,735% Margin 25.4% 25.9% 26.8% 27.5% 27.5% 27.5%S&P 151 158 156 150 140 125% Margin 6.5% 6.7% 6.5% 6.0% 5.6% 5.0%Software (50) (23) 290 350 400 430% Margin NM NM 16.0% 17.7% 18.5% 18.1%EBIT (Non-GAAP)1, 2, 3 $1,587 $1,966 $2,605 $3,065 $3,295 $3,439% Margin 7.5% 8.5% 10.4% 11.3% 11.7% 11.8%EBITDA (Pre-GAAP Adj.)2 $1,808 $2,199 $2,844 $3,308 $3,542 $3,691% Margin 8.5% 9.5% 11.3% 12.2% 12.6% 12.6%Source: Management and company reports1 Includes allocated Long-Term Incentive expenses and other cost adjustments and excludes non-GAAP adjustments.2 Includes an additional estimated $100 million of annual pre-tax operating expenses related to assumed duplication of certain corporate and public company costs, based on management guidance.3 Includes $580 million of annual pre-tax sourcing dissynergies associated with an illustrative separation, per management estimates.13



 Goldman SachsPRELIMINARY CONFIDENTIAL DRAFT – SUBJECT TO CHANGE AFTER FURTHER DILIGENCE AND REVIEWB Illustrative Spin-Off Analysis(Cont’d)(US$ in millions, except per share amounts) INVESTMENT BANKING DIVISIONIllustrative per share value outcomes to Opal shareholders in spin-off scenarios are driven by potentially achieving a public multiple re-rating to higher multiples that are more in-line with Client peers (~4.0x FY2014EBITDA) and Enterprise peers (~7.0x FY2014 EBITDA) trading multiples today100% Spin-Off w/ No Cash Dividend1Assumes a spin-off of Enterprise to Opal shareholders, with no cash dividend to shareholdersIllustrative Value% Own. Per ShareClient Equity Stake 100.0% $5.80Enterprise Equity Stake 100.0% 9.33Illustrative Total Value $15.12Illustrative After-tax Separation Costs2 (0.45)Illustrative Adjusted Total Value $14.67Illustrative Sensitivity AnalysisClient EV / FY2014E EBITDA2.0 x 4.0 x 6.0 xEnterprise 5.0 x $10.05 $12.13 $14.22EV / FY14 7.0 x 12.58 14.67 16.75EBITDA 9.0 x 15.12 17.20 19.28Illustrative Sensitivity AnalysisOther spin-off variations include— 100% spin-off with a cash dividend to shareholders that is funded by additional debt raised at Client and/or Enterprise— Sponsored spin-off in which a sponsor makes an equity investment for up to a 49.9% stake in Client, with those cash proceeds being used to pay a cash dividend to shareholdersAdditional leverage at either entity could potentially impact the pro forma trading multiples, thus changing the value shareholders may receiveSimilarly, a sponsor’s investment in Client can be at a negotiated value discount, thereby also affecting the value shareholders may receiveSummary Dissynergy AssumptionsThe illustrative spin-off analyses make a number of assumptions regarding potential operational, financial and transaction-related dissynergies, including:— $580 million of annual dissynergies at Enterprise related to sourcing (~2.7% of Enterprise revenue and 5.5% of ESG revenue)— $100 million each of additional annual corporate and public company costs at both separated entities that would need to be duplicated— $1 billion of one-time transaction-related separation costs (taxed at 21%)— Does not assume any DFS related-financial impact— 35% tax rate on repatriation of offshore cash balances for deleveraging purposes— Lower leverage capacity as a result of lower pro forma EBITDA related to operational dissynergiesImpact on Value from Various Illustrative DissynergiesSource of Dissynergy Per Share Amount$580mm Annual Sourcing @ Enterprise at 7x $2.34$100mm Annual Corporate and Public Company Costs @ Enterprise at 7x 0.40$100mm Annual Corporate and Public Company Costs @ Client at 4x 0.23Tax on Repatriation of Off-Shore Cash3 0.85$1000mm of One-time Transaction Expenses (Taxed at 21%) 0.45Total Dissynergy / Share $4.27Source: Management and company reports1 Illustrative analysis assumes Client trades at 4.0x FY2014 EBITDA and Enterprise trades at 7.0x FY 20142 Assumes a 21% tax rate.3 Assumes taxes of $1.5 billion based on repatriating $4.2 billion offshore cash, taxed at 35%, for Client deleveraging.14



 PRELIMINARY CONFIDENTIAL DRAFT – SUBJECT TO CHANGE AFTER FURTHER DILIGENCE AND REVIEWIllustrative Spin-Merger AnalysisBased on 9/21 Case Financial Projections | Strategic Party Based on IBES (In US$)A spin-merger between Client and Strategic Party has the potential to result in Opal shareholder value enhancement assuming:Multiple uplift of Client business if New Strategic Party (pro forma Client + Strategic Party) trades in-line with Strategic Party current standalone multiplesPotential revenue and cost synergies through a combination of Client and Strategic PartyEnterprise business multiple re-rating in line with Enterprise peer trading multiplesOther unquantified potential tax and structuring benefits related to New Strategic Party (e.g. foreign jurisdiction for new company)However, issues around execution, timing and post-transaction trading performance are some of the uncertainties in a spin-merger transaction, including those in a straight spin transactionIllustrative Summary1Illustrative Value% Own. Per ShareNew Strategic Party Equity Stake 50.1 % $ 6.65 Enterprise Equity Stake 100.0 % 9.33Illustrative Total Value $ 15.98Illustrative After-tax Separation Costs2 (0.45)Illustrative Adjusted Total Value $ 15.52Current EV / FY2014 EBITDAStrategic Party3: 4.9x Opal3: 2.6Summary Synergy and Dissynergy AssumptionsThe illustrative spin-merger analysis make a number of assumptions regarding potential operational, financial and transaction-related synergies and dissynergies, including:No revenue synergies and 50 bps of combined EBITDA margin improvement at New Strategic Party$580 million of annual dissynergies at Enterprise related to sourcing (~2.7% of Enterprise revenue and 5.5% of ESG revenue)$100 million of additional annual corporate and public company costs at Enterprise$1 billion of one-time transaction-related separation costsDoes not assume any DFS related-financial impact35% tax rate on repatriation of offshore cash balances for deleveraging purposesLower leverage capacity as a result of lower pro forma EBITDA related to operational dissynergiesIllustrative Ownership Sensitivity AnalysisValue to Opal S/H of New Strategic Party equity stakeNew Strategic Party EV / FY2014 EBITDA3 3.9 x 4.9 x 5.9 x Opal S/H 50.1 % $ 5.66 $ 6.65 $ 7.63% Own. 55.0 % 6.22 7.30 8.38 in NQ 60.0 % 6.78 7.96 9.14Illustrative Multiple Sensitivity AnalysisNew Strategic Party EV / FY2014 EBITDA 3.9 x 4.9 x 5.9 x En 5.0 x $ 12.00 $ 12.99 $ 13.97 EV / FY14 7.0 x 14.53 15.52 16.51EBITDA39.0 x 17.07 18.05 19.04Illustrative Synergy Sensitivity AnalysisAssumes New Strategic Party trades at 4.9x FY2014 EBITDAAssumes Enterprise trades at 7.0x FY2014 EBITDANew Strategic Party EBITDA Margin Improvement N. Strategic -- % 0.5 % 1.0 % Party (2.5)% $ 14.62 $ 15.16 $ 15.69 Revenue -- % 14.99 15.52 16.06 Synergies 2.5 % 15.35 15.88 16.42Source: Management, company reports and Wall Street researchNote: Assumes a spin merge transaction occurs at fiscal year end 2013 and Opal shareholders’ ownership in New Strategic Party of 50.1% Strategic Party’s current public market equity valuation1 For illustrative purposes, assumes no combined revenue synergies and a 0.5% EBITDA margin improvement relative to the blended pro forma EBITDA margin.2 Assumes a 21% tax rate.3 New Strategic Party and Strategic Party based on Strategic Party’s March fiscal year end. Enterprise based on Opal’s January fiscal year end.15



 Goldman SachsPRELIMINARY CONFIDENTIAL DRAFT – SUBJECT TO CHANGE AFTER FURTHER DILIGENCE AND REVIEWD Illustrative Return of Capital AnalysisBased on 9/21 Base Case Financial Projections (US$ in millions, except per share amounts) INVESTMENT BANKING DIVISIONAs a result of the difference between Opal’s current P / E multiple and the cost of newly issued debt or the cost of holding cash on the balance sheet (even factoring for a potential 35% repatriation tax), Opal could potentiallydeliver value accretion to shareholders through a debt or cash-funded one-time share repurchase or cash dividendOne-Time Share RepurchaseIllustrative $2 Billion Leveraged Share Repurchase1Net Debt Proceeds for Repurchase $ 1,980Repurchase Price (@ 10% Premium) $10.41% of Current Basic Shares Repurchased 11.0%Pro Rata Value per Share $1.14FY2014 Status Quo EPS $1.84FY2014 Pro Forma EPS 2.04% EPS Accretion / Dilution 11.0%Illustrative FY2014 P/E Multiple5.0 x 6.0 xPro Forma Share Price $10.19 $12.23PF Value of Retained Shares 9.08 10.89Pro Rata Value $10.22 $12.03Illustrative $2 Billion Cash Financed Share RepurchaseCash Post-Repatriation Tax for Repurchase $1,980Repurchase Price (@ 10% Premium) $10.41% of Current Basic Shares Repurchased 11.0%Pro Rata Value per Share $1.14FY2014 Status Quo EPS $1.84FY2014 Pro Forma EPS 2.06% EPS Accretion / Dilution 12.1%Illustrative FY2014 P/E Multiple5.0 x 6.0 xPro Forma Share Price $10.30 $12.36PF Value of Retained Shares 9.17 11.00Pro Rata Value $10.31 $12.14One-Time Cash Dividend to ShareholdersIllustrative $2 Billion Dividend Recapitalization1Net Debt Proceeds for Dividend $ 1,980Basic Shares Outstanding 1,735Dividend per Share $1.14FY2014 Status Quo EPS $1.84FY2014 Pro Forma EPS 1.81% EPS Accretion / Dilution (1.5)%Illustrative FY2014 P/E Multiple5.0 x 6.0 xPro Forma Share Price $9.05 $10.86Per Share Dividend 1.14 1.14Pro Rata Value $10.19 $12.00Illustrative $2 Billion Cash Financed DividendCash Post-Repatriation Tax for Dividend $1,980Basic Shares Outstanding 1,735Dividend per Share $1.14FY2014 Status Quo EPS $1.84FY2014 Pro Forma EPS 1.83% EPS Accretion / Dilution (0.4)%Illustrative FY2014 P/E Multiple5.0 x 6.0 xPro Forma Share Price $9.15 $10.98Per Share Dividend 1.14 1.14Pro Rata Value $10.29 $12.12Source: Management and company reportsNote: Illustrative analysis assumes a 21.0% non-GAAP tax rate, a pre-tax interest rate on cash balances of 0.5%, a 35.0% tax rate on repatriated offshore cash balances1 Assumes $2.0 billion of new debt issuance via $500 million of T+125 new senior notes due February 2015, $750 million of T+200 new senior notes due February 2017 and $750 million of T+237.5 new seniornotes due February 2022. Assumes fees of 1.0% on new issuances and a pro forma credit rating of Baa1 / BBB.16



 Goldman SachsPRELIMINARY CONFIDENTIAL DRAFT – SUBJECT TO CHANGE AFTER FURTHER DILIGENCE AND REVIEWPreliminary DFS Topics for ConsiderationSummary of Selected Key Topics and Preliminary Perspectives INVESTMENT BANKING DIVISION1 What is the impact of a sub-investment grade corporate credit rating on DFS?There are likely two primary impacts of a credit downgrade on DFS:— Inability to source funding via the commercial paper market– Opal could potentially increase the size of the securitization program and / or access other forms of funding (e.g., an ABL revolver) to replace the commercial paper funding sources— Higher funding costs across the range of funding sourcesThe Company should however continue to have access to the conduit and securitization markets, as well as the unsecured market2 Could DFS be “ring-fenced” to mitigate the potential impacts of a corporate credit rating downgrade?While there are examples of similar situations whereby the rating agencies have delineated between opco / holdco structures when dealing with captive financing subsidiaries (e.g., Ford), it is likely that the ring-fenced entitywould be rated within 1-2 notches of the parent— A range of other factors could influence the chances of benefitting from a ring-fence approach, including the nature of the protections / barriers put in place between the parent and subsidiary, the ownership structure of thesubsidiary, the standalone credit quality of the subsidiary, perceptions around the parent’s credit strength and the level of co-dependence between the parent and subsidiary, among othersOn balance, we do not believe the Company would materially benefit from a ring-fenced structure given the Company would still likely be able to access key funding markets, albeit at slightly higher funding costs3 Would a separation of Opal into Client and Enterprise businesses automatically require a divestiture of DFS?A separation, in and of itself, would not necessarily require a divestiture of DFS. There exists the potential to, in effect, separate the DFS portfolio and establish a DFS successor entity at each of Client and Enterprise— Key factors to consider would include the credit quality and ratings of the new companies, the portfolio diversity of the receivables within each DFS successor entity and the resulting ability to access the funding marketsand cost of funding4 Are there potential third party alternatives available for DFS?There is likely to be interest from third parties in acquiring all or a portion of DFSThere are examples of other companies that have outsourced their financing activities and established relationships with third party financing providers(e.g., Apple / Barclays, Kohl’s / Capital One)— Key factors will likely center around what level of control Opal would like to maintain from a customer interfacing perspectives and determining a set of governance controls for the relationship (e.g., underwritingstandards, financing terms, veto rights and final authority)17



 Preliminary Tax ConsiderationsLeveraged BuyoutDomicile of parent companyShould parent reincorporate to foreign country (i.e., “inversion”)Existing offshore cashTax leakage from using offshore cash to fund buyoutAbility to minimize repatriation tax via inversionOngoing tax rate considerationsImpact of additional leverage on tax rate given need to repatriate cash flow to fund debt serviceInversion: potential rationaleReduce repatriation tax leakage on offshore cashIntercompany debt, etc…Inversion: considerationsImpact on business and brand/reputationTechnical issues (e.g., rollover shareholders, desire for tax-deferral)DFS: ability to use as home for offshore cashImpact of corporate tax reformSpin-off / SeparationAbility to consummate tax-free spin-offSome potential tax leakage even if overall spin is tax-freeInversion not feasible in stand-alone spin-offRepatriation tax leakage if offshore cash used to fund debt reduction or return of capital to shareholdersEffective tax rates of separate companiesClient likely to have significantly lower tax rate than EnterpriseSpin-MergerTax-free status of overall transactionOpal shareholders need to own >50% of combined companyPotential inversion of Client business as part of mergerMerger with foreign partner (e.g., Strategic Party) facilitates inversionNeed to consider structures for Opal shareholders to defer gain (e.g., exchangeable shares)Repatriation tax leakage if offshore cash used to fund debt reduction or return of capital to shareholdersReturn of CapitalTax leakage if offshore cash is utilizedLimited capacity for additional tax-efficient repatriationUse of debt vs. offshore cash depends in part on views regarding future tax policyRepatriation holidayCorporate tax reformImpact of additional leverage on ongoing tax rateGoldman Sachs does not provide accounting, tax, or legal advice. Notwithstanding anything in this document to the contrary, and except as required to enable compliance with applicable securities law, you (and each ofyour employees, representatives, and other agents) may disclose to any and all persons the US federal income and state tax treatment and tax structure of the transaction and all materials of any kind (including taxopinions and other tax analyses) that are provided to you relating to such tax treatment and tax structure, without Goldman Sachs imposing any limitation of any kind.18



 Goldman SachsPRELIMINARY CONFIDENTIAL DRAFT – SUBJECT TO CHANGE AFTER FURTHER DILIGENCE AND REVIEWSelected Recent Precedent M&A Transactions INVESTMENT BANKING DIVISION(US$ in millions, except per share amounts)Technology M&A TransactionsAnnouncementDate Acquirer Target Size Premium18-Aug-11 HP Autonomy $10,295 79%15-Aug-11 Google Motorola Mobility 9,401 6310-May-11 Microsoft Skype 9,124 NA20-May-12 Alibaba Group Alibaba Group/Yahoo! 7,100 NA4-Apr-11 Texas Instruments National Semiconductor 6,502 7815-Mar-12 Cisco NDS 5,022 NA22-May-12 SAP Ariba 4,520 20Advent International/17-Feb-12 TransUnion 4,493 NAGoldman Sachs4-May-11 Applied Materials Varian Semiconductor 4,293 557-Mar-11 Western Digital Hitachi GST 4,250 NA12-Sep-11 Broadcom NetLogic 3,464 573-Dec-11 SAP SuccessFactors 3,357 5214-Dec-11 LAM Research Novellus 3,073 284-Aug-11 Blackstone Emdeon 3,027 175-Jan-11 Qualcomm Atheros Communications 2,941 222-Jul-12 Micron Elpida 2,671 NA31-Aug-11 Sony/Toshiba/Hitachi Japan Display 2,668 NA2-Jul-12 Dell Quest Software 2,372 2028-Mar-11 Ebay GSI Commerce 2,329 5119-May-11 Toshiba Landis+Gyr 2,300 NAMean $4,660 45%Median 3,857 52Leveraged Buyout TransactionsAnnouncement Debt Equity EnterpriseDate Acquirer Target Financing Financing Value PremiumMorgan Stanley/Citigroup/Lehman26-Feb-07 TXU $31,650 $8,000 $43,800 22%Brothers/KKR/TPG/Goldman Sachs1-Apr-07 KKR First Data 22,000 7,000 29,000 2820-May-07 TPG/Goldman Sachs Alltel 24,000 4,600 28,600 93-Jul-07 Blackstone Hilton Hotels 20,600 4,372 24,972 4029-May-07 Lehman Brothers/Tishman Speyer Properties Archstone-Smith Trust 15,640 5,100 20,740 1825-Jun-07 BC Partners/Unison Capital/Silver Lake Intelsat 15,000 1,600 16,600 NACentro Properties Group-US1-Mar-11 Blackstone NA NA 9,400 NAAssets14-May-07 Cerberus Chrysler NA NA 9,250 NA19-Jun-07 Carlyle Group/Clayton Dubilier & Rice/Bain Capital Home Depot Supply 6,000 2,500 8,500 NA11-May-07 Apax/OMERS Capital Partners Thomson Learning 5,580 1,920 7,500 NA4-Jun-07 Silver Lake/TPG Avaya 5,250 2,015 7,265 11KKR/Crestview Partners/NGP Energy Capital/Itochu23-Nov-11 Samson 3,600 3,600 7,200 NACorporationEP Energy Corporation (El24-Feb-12 Apollo/Riverstone Holdings/Access Industries 3,500 3,600 7,100 NAPaso)2-May-07 Clayton Dubilier & Rice/KKR US Foodservice NA NA 7,100 NA11-Mar-07 KKR/Citigroup/Goldman Sachs Dollar General 4,200 2,805 7,005 3429-May-07 Madison Dearborn Partners CDW 4,449 2,403 6,852 1418-Jul-12 BC Partners/CPPIB Cequel Communications 4,615 1,985 6,600 NAApax/CPP/Public Sector Pension Investment Board of5-Jul-11 Kinetic Concepts 4,800 1,759 6,300 4CanadaMadison Dearborn/Citigroup/DLJ/BAML/Wachovia19-Jun-07 Nuveen Investments 3,600 2,700 6,300 22Capital/Deutsche Bank2-Jul-07 Carlyle Group Manor Care 4,600 1,299 5,899 6Mean $10,534 $3,368 $13,299 19%Median 5,250 2,700 7,383 18Source: Capital IQNote: Technology M&A transactions reflect the top 20 deals since 2011 that are greater than $2.0 billion in announced transaction value. Leveraged buyout transactions reflect the top 20 deals since 2007 that are greaterthan $5.0 billion in announced transaction value19



 PRELIMINARY CONFIDENTIAL DRAFT – SUBJECT TO CHANGE AFTER FURTHER DILIGENCE AND REVIEW4 Preliminary Perspectives Regarding Potential Next StepsEvaluation of Potential M&A InterestAfter the in-person management meetings, allow each of Sponsor A and Salamander 1 – 2 additional follow up diligence calls within the next 7 – 10 daysRequest that initial indications of interest be submitted in writing in ~1 – 2 weeksInitial indications containing price, financing / structuring / tax / accounting / legal assumptions, and other process and timing-related informationReview indications and provide feedback with respect to any materially incorrect assumptionsRequest that the parties resubmit initial indications based on feedbackBased on resubmitted indications, Special Committee to make a “go / no go” decisionIf decision is made to proceed, a single third-party financing source should be selected to provide parties market check on financing termsRequest that Sponsor A and Salamander confirm revised indication and leverage following market check processIn parallel with market check process, the Special Committee should decide in parallel whether to contact a short list of other potential sponsors/strategics to gauge interestEvaluation of Spin-Off / Spin-Merger AlternativesIf a decision is made to further evaluate potential separation alternatives, management should undertake a process to determine how Opal might be organized into two or more separate entities, including considering:Which businesses each entity would containDetermining how each entity would be operated and any potential agreements between the entities to minimize and / or mitigate any separation-related dissynergiesReview the potential dissynergies of a separation, including operational, financial, structural and transaction-related dissynergiesPrepare financial projections for each entity as a standalone company, including quantifying the financial impact of any potential dissynergiesOnce the financial projections are prepared, they should be incorporated into a financial analysis to determine the potential value outcomes associated with a separationIn parallel, further work should be done to evaluate the process and timetable required to effect a potential separation20


