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Annex B 

[Letterhead of J.P. Morgan Securities LLC] 

February 4, 2013 

Board of Directors 
Special Committee of the Board of Directors 
Dell Inc. 
One Dell Way 
Round Rock, Texas 78682 

Members of the Board of Directors and the Special Committee of the Board of Directors: 
You have requested our opinion as to the fairness, from a financial point of view, to the holders of 
common stock, par value $.01 per share (the “Company Common Stock”), of Dell Inc. (the “Company”) 
of the consideration to be paid to such holders in the proposed merger (the “Transaction”) of the 
Company with a wholly-owned subsidiary of Denali Holding Inc. (the “Acquiror”). Pursuant to the 
Agreement and Plan of Merger (the “Agreement”), among the Company, the Acquiror and its 
subsidiaries, Denali Intermediate Inc. and Denali Acquiror Inc., the Company will become a wholly-
owned subsidiary of the Acquiror, and each outstanding share of Company Common Stock, other than 
shares of Company Common Stock held in treasury or owned by the Acquiror and its subsidiaries, other 
Excluded Shares (as defined in the Agreement), Company Restricted Shares (as defined in the 
Agreement) and Dissenting Shares (as defined in the Agreement), will be converted into the right to 
receive $13.65 per share in cash (the “Consideration”). 

In connection with preparing our opinion, we have (i) reviewed a draft dated February 4, 2013 of the 
Agreement; (ii) reviewed certain publicly available business and financial information concerning the 
Company and the industries in which it operates; (iii) compared the financial and operating performance 
of the Company with publicly available information concerning certain other companies we deemed 
relevant and reviewed the current and historical market prices of the Company Common Stock and 
certain publicly traded securities of such other companies; (iv) reviewed certain internal financial 
analyses and forecasts prepared by the management of the Company relating to its business; (v) reviewed 
certain financial analyses and forecasts relating to the Company’s business prepared by a third party 
consultant (the “Consultant”) at the direction of the Special Committee of the Board of Directors (the 
“Special Committee Consultant Forecast”); and (vi) performed such other financial studies and analyses 
and considered such other information as we deemed appropriate for the purposes of this opinion. 

In addition, we have held discussions with the Special Committee of the Board of Directors, certain 
members of the management of the Company and the Consultant with respect to certain aspects of the 
Transaction, and the past and current business operations of the Company and the financial condition and 
future prospects and operations of the Company and certain other matters we believed necessary or 
appropriate to our inquiry. 

In giving our opinion, we have relied upon and assumed the accuracy and completeness of all information 
that was publicly available or was furnished to or discussed with us by the Company or otherwise 
reviewed by or for us, and we have not independently verified (nor have we assumed responsibility or 
liability for independently verifying) any such information or its accuracy or completeness. We have not 
conducted or been provided with any valuation or appraisal of any assets or liabilities, nor have we 

                                                 
1 https://www.sec.gov/Archives/edgar/data/826083/000119312513134486/d505470dprem14a.htm#toc505470_81  

https://www.sec.gov/Archives/edgar/data/826083/000119312513134486/d505470dprem14a.htm#toc505470_81


evaluated the solvency of the Company or the Acquiror under any state or federal laws relating to 
bankruptcy, insolvency or similar matters. In relying on financial analyses and forecasts of management 
and the Consultant provided to us or derived therefrom, we have assumed that, at the time of their 
preparation, they were reasonably prepared based on assumptions reflecting the best currently available 
estimates and judgments by management and the Consultant, respectively, as to the expected future 
results of operations and financial condition of the Company to which such analyses or forecasts relate. 
We express no view as to such analyses or forecasts or the assumptions on which they were based. Our 
analysis takes into account our discussions with the Special Committee of the Board of Directors, 
management and the Consultant, including the factors and circumstances discussed with the Special 
Committee of the Board of Directors surrounding the forecasts and analyses prepared by the Consultant 
and management. We have also assumed that the Transaction and the other transactions contemplated by 
the Agreement will be consummated as described in the Agreement, and that the definitive Agreement 
will not differ in any material respects from the draft thereof furnished to us. We have also assumed that 
the representations and warranties made by the Company and the Acquiror in the Agreement and the 
related agreements are and will be true and correct in all respects material to our analysis. We are not 
legal, regulatory or tax experts and have retied on the assessments made by advisors to the Company with 
respect to such issues. We have further assumed that all material governmental, regulatory or other 
consents and approvals necessary for the consummation of the Transaction will be obtained without any 
adverse effect on the Company or on the contemplated benefits of the Transaction. 

Our opinion is necessarily based on economic, market and other conditions as in effect on, and the 
information made available to us as of, the date hereof. It should be understood that subsequent 
developments may affect this opinion and that we do not have any obligation to update, revise, or reaffirm 
this opinion. Our opinion is limited to the fairness, from a financial point of view, of the Consideration to 
be paid to the holders of the Company Common Stock in the proposed Transaction and we express no 
opinion as to the fairness of any consideration paid in connection with the Transaction to the holders of 
any other class of securities, creditors or other constituencies of the Company or as to the underlying 
decision by the Company to engage in the Transaction. Furthermore, we express no opinion with respect 
to the amount or nature of any compensation to any officers, directors, or employees of any party to the 
Transaction, or any class of such persons relative to the Consideration to be paid to the holders of the 
Company Common Stock in the Transaction or with respect to the fairness of any such compensation. 

We have acted as financial advisor to the Company with respect to the proposed Transaction and will 
receive a fee from the Company for our services, a substantial portion of which will become payable only 
if the proposed Transaction is consummated. Please be advised that during the two years preceding the 
date of this letter, we and our affiliates have had no commercial or investment banking relationships with 
the Acquiror, Michael Dell or MSD Capital, but have had commercial or investment banking 
relationships with one of the ultimate principal stockholders of the Acquiror for which we or our affiliates 
have received customary compensation. Such services during such period have included acting as 
financial advisor to SilverLake Partners in (a) its acquisition of Smart Modular Technologies in August 
2011 and (b) its acquisition of Skype in October 2011. We or our affiliates have also acted as joint 
bookrunner and joint lead arranger on a term loan and revolving credit facility for SilverLake Partners for 
its acquisition of Global Blue in May 2012. During the two years preceding the date of this letter, we and 
our affiliates have had commercial or investment banking relationships with the Company, for which we 
and such affiliates have received customary compensation. Such services during such period have 
included acting as joint lead manager on a revolving credit facility for the Company in April 2011. In the 
ordinary course of our businesses, we and our affiliates may actively trade the debt and equity securities 
of the Company or affiliates of the principal stockholders of the Acquiror for our own account or for the 
accounts of customers and, accordingly, we may at any time hold long or short positions in such 
securities. 



On the basis of and subject to the foregoing, it is our opinion as of the date hereof that the Consideration 
to be paid to the holders of the Company Common Stock in the proposed Transaction is fair, from a 
financial point of view, to such holders. 

The issuance of this opinion has been approved by a fairness opinion committee of J.P. Morgan Securities 
LLC. This letter is provided to the Board of Directors and the Special Committee of the Board of 
Directors of the Company (in their capacities as such) in connection with and for the purposes of their 
evaluation of the Transaction. This opinion does not constitute a recommendation to any shareholder of 
the Company as to how such shareholder should vote with respect to the Transaction or any other matter. 
This opinion may not be disclosed, referred to, or communicated (in whole or in part) to any third party 
for any purpose whatsoever except with our prior written approval. This opinion may be reproduced in 
full in any proxy or information statement mailed to shareholders of the Company but may not otherwise 
be disclosed publicly in any manner without our prior written approval. 

Very truly yours, 

J.P. MORGAN SECURITIES LLC 

/s/ J.P. Morgan Securities LLC 
  
  



 
 
 

Annex C 

[Letterhead of Evercore Group L.L.C.] 

February 4, 2013 

The Special Committee of the Board of Directors 
and the Board of Directors of 

Dell Inc. 
One Dell Way 
Round Rock, Texas 78682 

Members of the Special Committee and the Board of Directors: 
We understand that Dell Inc., a Delaware corporation (the “Company”), proposes to enter into an 
Agreement and Plan of Merger, dated as of the date hereof (the “Merger Agreement”), with Denali 
Holding Inc., a Delaware corporation (“Parent”), Denali Intermediate Inc., a Delaware corporation and a 
wholly owned subsidiary of Parent, and Denali Acquiror Inc., a Delaware corporation and a wholly 
owned subsidiary of Parent (“Merger Sub”), pursuant to which Merger Sub will be merged with and into 
the Company (the “Merger”). As a result of the Merger, each outstanding share of common stock, par 
value $0.01 per share, of the Company (the “Company Common Stock”), other than Excluded Shares, 
Company Restricted Shares and Dissenting Shares (as such terms are defined in the Merger Agreement), 
will be converted into the right to receive $13.65 per share in cash, without interest (the “Merger 
Consideration”). The terms and conditions of the Merger are more fully set forth in the Merger 
Agreement and terms used herein and not defined shall have the meanings ascribed thereto in the Merger 
Agreement. 

The Special Committee and the Board of Directors have asked us whether, in our opinion, the Merger 
Consideration is fair, from a financial point of view, to the holders of shares of Company Common Stock 
entitled to receive such Merger Consideration. 

In connection with rendering our opinion, we have, among other things: 
  

  
(i) reviewed certain publicly available business and financial information relating to the 

Company that we deemed to be relevant, including publicly available research analysts’ 
estimates for the Company; 

  

  
(ii) reviewed certain non-public historical financial statements and other non-public historical 

financial and operating data relating to the Company prepared and furnished to us by 
management of the Company; 

  

  

(iii) reviewed certain non-public projected financial and operating data relating to the Company 
prepared and furnished to us by management of the Company (the “Company Projections”) 
and the amount of certain potential cost savings identified by management of the Company 
(the “Cost Savings”); 

  

  
(iv) discussed the past and current operations, financial projections and current financial 

condition of the Company with management of the Company (including their views on the 
risks and uncertainties of achieving the Company Projections); 



  

  

(v) reviewed certain non-public projected financial and operating data relating to the Company 
prepared, at the request of the Special Committee, by a management consulting firm 
engaged by the Special Committee (the “Management Consultant”) and furnished to us by 
the Management Consultant (the “Management Consultant Case”), as well as sensitivities to 
the Management Consultant Case which include estimates of timing and achievability of the 
Cost Savings (the “Productivity Case”); 

   (vi) reviewed the reported prices and the historical trading activity of the Company Common 
Stock; 

  

  (vii) compared the financial performance of the Company and its stock market trading multiples 
with those of certain other publicly traded companies that we deemed relevant; 

  
  (viii) reviewed a draft of the Merger Agreement dated February 4, 2013; and 
  

  (ix) performed such other analyses and examinations and considered such other factors that we 
deemed appropriate. 

For purposes of our analysis and opinion, we have assumed and relied upon, without undertaking any 
independent verification of, the accuracy and completeness of all of the information publicly available, 
and all of the information supplied or otherwise made available to, discussed with, or reviewed by us, and 
we assume no liability therefor and have further relied upon the assurances of management of the 
Company that they are not aware of any facts or circumstances that would make such information 
inaccurate or misleading. With respect to the Company Projections and the Cost Savings, we have 
assumed that as of the time of their preparation they were reasonably prepared on bases reflecting the best 
currently available estimates and good faith judgments of management of the Company as to the future 
financial performance and the amount of the potential cost savings, respectively, of the Company. With 
respect to the Management Consultant Case and the Productivity Case, we have assumed that as of the 
time of their preparation they were reasonably prepared on bases reflecting the best currently available 
estimates and good faith judgments of the Management Consultant as to the future financial performance 
of the Company and the timing and achievability of the Cost Savings. 

For purposes of rendering our opinion, we have assumed, in all respects material to our analysis, that the 
representations and warranties of each party contained in the Merger Agreement are true and correct, that 
each party will perform all of the covenants and agreements required to be performed by it under the 
Merger Agreement and that all conditions to the consummation of the Merger will be satisfied without 
material waiver or modification thereof. We have further assumed that all governmental, regulatory or 
other consents, approvals or releases necessary for the consummation of the Merger will be obtained 
without any material delay, limitation, restriction or condition that would have an adverse effect on the 
Company or the consummation of the Merger or materially reduce the benefits to the holders of the 
Company Common Stock of the Merger. We have also assumed that the executed Merger Agreement will 
not differ in any material respect from the draft Merger Agreement dated February 4, 2013 reviewed by 
us. 

We have not made nor assumed any responsibility for making any independent valuation or appraisal of 
the assets or liabilities of the Company, nor have we been furnished with any such appraisals, nor have we 
evaluated the solvency or fair value of the Company under any state or federal laws relating to 
bankruptcy, insolvency or similar matters. Our opinion is necessarily based upon information made 
available to us as of the date hereof and financial, economic, market and other conditions as they exist and 
as can be evaluated on the date hereof. It is understood that subsequent developments may affect this 
opinion and that we do not have any obligation to update, revise or reaffirm this opinion. 



We have not been asked to pass upon, and express no opinion with respect to, any matter other than the 
fairness of the Merger Consideration, from a financial point of view, to the holders of the Company 
Common Stock entitled to receive such Merger Consideration pursuant to the Merger Agreement. We do 
not express any view on, and our opinion does not address, the fairness of the proposed transaction to, or 
any consideration received in connection therewith by, the holders of Excluded Shares or any other 
securities, creditors or other constituencies of the Company, nor as to the fairness of the amount or nature 
of any compensation to be paid or payable to any of the officers, directors or employees of the Company, 
or any class of such persons, whether relative to the Merger Consideration or otherwise. We have 
assumed that any modification to the structure of the transaction will not vary in any respect material to 
our analysis. Our opinion does not address the relative merits of the Merger as compared to other business 
or financial strategies that might be available to the Company, nor does it address the underlying business 
decision of the Company to engage in the Merger. In arriving at our opinion, we were not authorized to 
solicit, and did not solicit, interest from any third party with respect to the acquisition of any or all of the 
Company Common Stock or any business combination or other extraordinary transaction involving the 
Company. This letter, and our opinion, does not constitute a recommendation to the Special Committee, 
Board of Directors or to any other persons in respect of the Merger, including as to how any holder of 
shares of Company Common Stock should vote or act in respect of the Merger. We express no opinion 
herein as to the price at which shares of the Company will trade at any time. We are not legal, regulatory, 
accounting or tax experts and have assumed the accuracy and completeness of assessments by the 
Company and its advisors with respect to legal, regulatory, accounting and tax matters. 

We will receive a fee for our services upon the rendering of this opinion. The Company has also agreed to 
reimburse our expenses and to indemnify us against certain liabilities arising out of our engagement. We 
will also be entitled to receive a success fee in the event that the Company enters into a definitive 
agreement for a transaction which the Special Committee or the Board of Directors determines to be 
superior to the transaction contemplated by the Merger Agreement. Prior to this engagement, we, 
Evercore Group L.L.C., and our affiliates have provided financial advisory services to the Company and 
Silver Lake Partners L.P. and its affiliates (“Silver Lake”) and have received fees for the rendering of 
these services including the reimbursement of expenses. We may provide financial or other services to the 
Company and Silver Lake in the future and in connection with any such services we may receive 
compensation. 

In the ordinary course of business, Evercore Group L.L.C. or its affiliates may actively trade the 
securities, or related derivative securities, or financial instruments of the Company, Silver Lake and their 
respective affiliates, for its own account and for the accounts of its customers and, accordingly, may at 
any time hold a long or short position in such securities or instruments. 

This letter, and the opinion expressed herein is addressed to, and for the information and benefit of, the 
Special Committee and the Board of Directors in connection with their evaluation of the proposed 
Merger. The issuance of this opinion has been approved by an Opinion Committee of Evercore Group 
L.L.C. 

Based upon and subject to the foregoing, it is our opinion that, as of the date hereof, the Merger 
Consideration is fair, from a financial point of view, to the holders of the shares of Company Common 
Stock entitled to receive such Merger Consideration. 
  

   Very truly yours, 

 EVERCORE GROUP L.L.C. 

  By   /s/ William O. Hiltz 
   William O. Hiltz 



   Senior Managing Director 
 


