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Trends in Dell’s PC business put the transfo

/. N\

H Dell remains largely a PC business
M Two thirds of Dell’s revenue is driven by PCs !

2 Support and Deployment services, which are largely PC-driven, represent a majority of
consolidated operating income

[ Cash flow that has fueled Enterprise acquisitions is deteriorating

H PC business is in secular decline

1 PC unit forecasts revised downward and sector valuations declining

M Dell does not have a meaningful tablet business and lacks a smartphone offering

H Transition to enterprise is risky, expensive and a multi-year process

m Dell has completed $13bn of acquisitions

M Product and sales force integration remains a work in progress

M Growth of Cloud represents a substantial threat

\ J

Proposed transaction shifts all business risks to the buyer

Source: BCG
Note: PC business, or PCs, representative of EUC segment 2
" Includes desktop, mobility and third-party software and peripherals revenue in FY13




Recent industry research forecasts con

PC market outlook continues to show a secular decline

H  On June 28, 2013, Morgan Stanley_loweredits 2013 PC unit forecast from -5% to -10%
m “...the lack of catalyst until C4Q will likely drive disappointing near-term results”
m “Our tablet unit growth rate of 55% in 2013 is unchanged from our prior estimate”
B 38% decrease in IDC "16E shipment forecasts since June 2012 2012-16E
550 7 CAGR
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PC shipments declined 13% YoY in Q1 2013, the largest drop in ~20 years?

Source: IDC, Gartner, Morgan Stanley, Barclays
1Represents 2012-15E CAGR

2Based on preliminary IDC estimates

3Based on IDC data




PC exposure will likely continue to
regardless of the Enterprise trajector

PC revenue! ($bn) and next twelve months P/E since 1/11/08
$40 - Dell's NTM P/E r 20.0x
—] »| multiple peakedat | [l el PC revenue! Dell NTM P/E multiple
$37 15.4x in June ‘08
- 15.0x
$30
- 10.0x
$20 -
- 5.0x
v
Prior ta annauncement,
Dell's unaffected NTWM F/E
multiple was 6.6x2, a decline of
57% from its peak in June '08
$10 — 0.0x
FY08 FY13
Source: Company filings; FactSet
Note: Market data from 1/11/08 to 1/11/13
1PC revenue includes desktops and notebooks
2 Unaffected multiple shown at stock price of $10.88 as of 1/11/13 before transaction rumors




Returns for Dell’s acquisition program remain uncertain _’
Significant future integration and investment still required .

-

m Over $13bn spent on acquisitions since FY08 to transform Dell into a
solutions-oriented business

m Sales force integration benefits and cross-selling synergies taking longer
to achieve

= A number of acquisitions have required additional investments to
reposition for growth or new business opportunities

B Current returns are lagging the 15% IRR target by the Company due, in
part, to required additional investments

m As the environment continues to evolve rapidly, additional investments and
acquisitions are likely to be required to complete the transformation
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unrealistic multlples

Ilcahn / Southeastern
value per share

$2.00

Implied
FV / EBITDA Commentary

n

Dell'sconsolidated unaffected multiplewas-3-3x-which-netudeshigher
gfewth—ESG—bushesses

% since

unaffected date Wlﬂl Demmemlﬂdemmug—\(sm_

Howcan Dell'sEnterprise business be valued at-morethan-double
software-centricpeers like Microsoft(7x) and purer-plays positioned for
next-gen infrastructure like EMC (7x)

Discounted multiple due to heavy profit contribution from servers, which
are under increasing competitive pressure

$6.78

H -

Nearlytwice the-multipleot pure-play-GSE trading at 4x EBITDA

-DellServices-muchmere-RPC driventhan peers, which should drive a
discount to value

Cost

opportunity $1.66

999@

$500mm in annual cest-savings-are-arbitraryand-unidentificd

Significant portion of cost savings are likely to be reinvested in business to
protect margins and competitive position

Howcan cost savings be valued at a multiplethat isneary-dedble Dell's
consolidated unaffected multiple of 3.3x?

$2.43

-Overvaluessegmentreportinginreome by not strippingout ~$250mmin
DFS income per Icahn / Southeastern May 9th letter

oo | 5031

=)

Majority of cash flow generated in foreign jurisdictions

Software,
$0.60
other

o L

How can Dell be worth 12.

x EBITDA when its closest peer, HP, trades at 4.6x EBITDA?

Source: Icahn / Southeastern presentation to ISS (6/24/13), Company filings

Note: Metrics based on LQA Q1 FY14 figures; Net cash based on cash and debt as of Q1 FY14; PC-centric peers include Acer, ASUS and Lenovo




BCG “75% Case” is based on an asplra: ‘
not concrete initiatives

¥ BCG evaluated the impact if

Forecasted operating income ($ in billions)

""" BCG 75% Case

. $3.0 W— Final FY14 Board Case

Source: Dell mar

$6.0 7 management achieved 75% of the
. aspirational cost savings of $3.3bn
/ il
/ T B Many of the categories of cost
$50 1 S # Implies an unrealistic savings were not specifically
. 4.5 consolidated identified
4 operating margin of
i 10% vs. 4% today
/ = Significant portion (~$1.5bn of
v 4 $3.3bn) is already embedded in
$40 1 %9 / Final FY14 Board Case
i 838
il

¥ Significant portion of any cost
savings will need to be reinvested in
the business / would not drop to the

$3.0 )
bottom line
$2.9 Wall Street Consensus
g ;
@4 LaAQ1FY14 BCG 75% Case FY15 forecast is
$2.0 ~50% higher than current Street
CFY13E FY14E FY15E FY16E FY17E consensus

Given aggressive margin expansion assumptions, the BCG 75% Case

was deemed by the Special Committee to be aspirational at best

BCG esti Wall Street esti as of 6/28/13

1 Q1 FY14 operating income of $590mm annualized
2 Based on Dell's Q1 FY14 consolidated operating margin




Modest potential sponsor returns depending

1 IRRs using BCG 75% Case are unrealistic —

2 Sub-20% IRR using Wall Street consensus

Highlights why Michael Dell had to subsidize
Silver Lake’s returns by rolling his shares at a
lower price ($13.36 vs. $13.65)

3 other sponsors passed on the transaction
after extensive due diligence

Contidental

T pe—

Tiustrative TRR and MOIC

9/ Case
Exmta 40x EBITDA
Exit st 3.0x EBITDA
BCG Case
Exit 2 402 EBITDA
Esmt at 50z EBITDA
Productviny Case - 25,004 Con Take-Ouwm
Exit a 4.0z EBITDA
Bzt at 5.0 EFITRA
Froducriviry Case « 750 Cos Take Cut

Exit st 4 0x EBITDA
Exit a 5.0x EBITDA

Source: Evercore Partners presentation to Board of Directors (2/4/13)

Smeer Median

Exit a2 40 EBITDA
Ext 4t 502 EBITDA

45-Yea: IRR 43-Year MOIC
Spomser  MSD  Spomsar _MSD
AT TUSRRTE 43 Six
At 501% 53 62
126% 16.9%% 7z
EE T TE 23 2%
DY T 26 30
0 W I A
h LS 4340 Al Six
MM 1% 53 62
8% 1 19 2
nE, I 25 20x




Substantial downside risk to Dell shar
$13.65 represents substantial premium to implied Dell sha

Assuming HP’s CY13E P/E

]
$13.65 " 57% premium 97% premium 133% premium

$6.92
Silver Lake / Final FY14 Wall Street LQA
Michael Dell Board Case Consensus Q1 FY14
EPS: $1.25 $1.00 $0.84

Source: Company filings, FactSet; Market data as of 6/28/13
1 Assumes HP's CY13E P/E multiple of 6.9x




Absent transaction, where would the anal

. Current earnings
Pre-LBO leak Wall Street estimates with price targets estimates

_Broker Price target  FY14E EPS Implied P/E ratio __FY14E EPS (May 2013)

Argus Research $14.00 $1.90 7.4x $1.13

Baird 11.00 1.76 6.3x 0.91

BMO 11.00 1.57 7.0x 0.90

Brean Capital 12.00 1.74 6.9x 0.96

Credit Suisse 9.00 1.55 5.8x 1.05

Deutsche Bank 13.00 1.75 7.4x 1.00

FBN Securities 11.00 1.45 7.6x 0.90

Goldman Sachs 13.00 1.53 8.5x 1.12

Jefferies 10.00 1.60 6.3x 1.30

Monness, Crespi, Hardt & Co. 13.00 1.77 7.3x 1.06

Raymond James 13.00 1.60 8.1x 1.05

Sanford Bernstein 15.00 1.60 9.4x 1.01 o= ===~= -
Topeka 13.50 1.83 7.4x 1.13 :% decline since :
UBS 975 1.75 5.6x 0g7 ! pre-LBO leak: :
Mean $12.02 $1.67 7.2x $1.04 | (38%) |
Median $12.50 $1.67 7.4x $1.03 ' (38%) !

Source: Bloomberg, FactSet, Wall Street research
Note: Excludes Wall Street research that does not provide price targets pre-LBO leak or FY14E EPS estimates as of May 2013
1 All estimates as of November 2012, post Dell's Q3 FY13 earnings, except for Goldman Sachs (December 2012) and Credit Suisse (January 2013)
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DelLL

Q1 FY14 (May) QoQ results

Q1 FY14 Q4 FY13 QoQ var.
Revenue $14,074 $14,314 (2%)
Memo: PC revenue $6,891 $6,870 0%
Operating income $590 $704 !
% margin 4.2% 4.9%
EPS $0.21 $029 ' @

HP’s recent performance has b

/

Q2 FY13 (April) QoQ results

Q2 FY13 Q1FY13 QoQ var.
Revenue $27,582 $28,359 (3%)
Memo: PC revenue $7,584 $8,204 (8%)
Operating income $2,370 $2,236
% margin 8.6% 7.9%
EPS $0.87 $0.82 @

Revenue breakdown — Q1 FY14 (May)

Software
2%
Services
15% ‘
\ EUC
(desktop
ESG and
21% mobility)
48%

EUC S&P
14%
Source: Company filings, Wall Street research

Note: Dell and HP segments include internal revenue; HP revenue breakdown calculations exclude Corporate Investments and HP Financial Services
" Excludes one-time $250mm gain from vendor settlements

Revenue breakdown — Q2 FY13(April)

Enterprise Soft:vare
Services 3%

22%
PSG
(desktop
and
mobility)
28%

Enterprise
Group
25%

Printers
22%




Forward-looking statements _ L

/'Any statements in these materials about prospective performance and plans for the Company, the expected \
timing of the completion of the proposed merger and the ability to complete the proposed merger, and other

statements containing the words “estimates,” “believes,” “anticipates,” “plans,” “expects,” “will,” and similar
expressions, other than historical facts, constitute forward-looking statements within the meaning of the safe

harbor provisions of the Private Securities Litigation Reform Act of 1995. Factors or risks that could cause our
actual results to differ materially from the results we anticipate include, but are not limited to: (1) the occurrence of
any event, change or other circumstances that could give rise to the termination of the merger agreement;

(2) the inability to complete the proposed merger due to the failure to obtain stockholder approval for the proposed
merger or the failure to satisfy other conditions to completion of the proposed merger, including that a
governmental entity may prohibit, delay or refuse to grant approval for the consummation of the transaction;

(3) the failure to obtain the necessary financing arrangements set forth in the debt and equity commitment letters
delivered pursuant to the merger agreement; (4) risks related to disruption of management’s attention from the
Company’s ongoing business operations due to the transaction; and (5) the effect of the announcement of the
proposed merger on the Company’s relationships with its customers, operating results and business generally.

"« ” &

Actual results may differ materially from those indicated by such forward-looking statements. In addition, the
forward-looking statements included in these materials represent our views as of the date hereof. We anticipate

that subsequent events and developments will cause our views to change. However, while we may elect to update

these forward-looking statements at some point in the future, we specifically disclaim any obligation to do so.

These forward-looking statements should not be relied upon as representing our views as of any date subsequent

to the date hereof. Additional factors that may cause results to differ materially from those described in the

forward-looking statements are set forth in the Company’s Annual Report on Form 10-K for the fiscal year ended
February 1, 2013, which was filed with the SEC on March 12, 2013, under the heading “ltem 1A—Risk Factors,”

\_and in subsequent reports on Forms 10-Q and 8-K filed with the SEC by the Company. _/




Additional information and where to find It

("

In connection with the proposed merger transaction, the Company filed with the SEC a definitive proxy statement and
other relevant documents, including a form of proxy card, on May 31, 2013. The definitive proxy statement and a form of]
proxy have been mailed to the Company’s stockholders. Stockholders are urged to read the proxy statement and any
other documents filed with the SEC in connection with the proposed merger or incorporated by reference in the proxy
statement because they contain important information about the proposed merger.

Investors will be able to obtain a free copy of documents filed with the SEC at the SEC’s website at http://www.sec.gov. In
addition, investors may obtain a free copy of the Company’s filings with the SEC from the Company’s website at
http://content.dell.com/us/en/corp/investor-financial-reporting.aspx or by directing a request to: Dell Inc. One Dell Way,
Round Rock, Texas 78682, Attn: Investor Relations, (512) 728-7800, investor_relations@dell.com.

The Company and its directors, executive officers and certain other members of management and employees of the
Company may be deemed “participants” in the solicitation of proxies from stockholders of the Company in favor of the
proposed merger. Information regarding the persons who may, under the rules of the SEC, be considered participants in
the solicitation of the stockholders of the Company in connection with the proposed merger, and their direct or indirect
interests, by security holdings or otherwise, which may be different from those of the Company’s stockholders generally, is|
set forth in the definitive proxy statement and the other relevant documents filed with the SEC. You can find information
about the Company’s executive officers and directors in its Annual Report on Form 10-K for the fiscal year ended
February 1, 2013 (as amended with the filing of a Form 10-K/A on June 3, 2013 containing Part Il information) and in i
definitive proxy statement filed with the SEC on Schedule 14A on May 24, 2012.




