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At 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”) solely for the information and assistance of the
senior management, the Board of Directors of the Company (the *Board") and the Special Committee in connection with their consideration of the
matters referred to herein. Without GS's prior written consent, the Confidential Information may not be circulated or referred to publicly, disclosed to
or relied upon by any other person, or used or relied upon for any other purpose. Notwithstanding anything hereinto the contrary, the Company may
disclose 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 provided 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, any written 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), principal investment, 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, commaodities, 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 commeodity that may be involved in any
transaction for the accounts of GS and its affiliates and their customers.

The Confidential iInformation 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 provided
to, 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 to support 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
less favorable 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 no obligation 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 securities
actually 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 to herein 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 the
information made available to GS as of, the date of such Confidential Information and GS assumes no responsibility for updating or revising the
Confidential Information.
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4 Introduction et

B Goldman Sachs would like to thank the Board of Directors for the opportunity to share our preliminary observations on several key
questions regarding Denali today:

0 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 the market's weak outiocok for the PC
sector, recent company underperformance, Denali's significant cash balances and a broad disconnect from valuation
fundamentals as a result of industry disruption

9 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
projections

0 What are the standalone value implications of management's financial projections?

— lllustrative standalone valuation analyses result in Denali value outcomes that are significantly higher than the current share
price

o 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 or return 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 pro forma trading multiples, there are
significant issues to consider around the execution, complexity, costs and timing of pursuing these alternatives

B |n 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 July 2012 Board Strategy Plan financial
projections and other documents provided by management in the data room

B Additional diligence and management discussions and input would be required in order to further develop and refine our
preliminary observations and analyses
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" @ Public Market Perspectives on Denali N N

B Denali'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 % 7%
Last 5 Years (67)% (72)% 45 % (28)% (7)% 46 % 58 % (10)%
Last 3 Years (41)% (70)% 49 % 10 % 1% 41 % 48 % (8)%
Last 1 Year (42)% (45)% 12 % 7 % 1% 7 % 24 % (13)%
m . .with slower revenue growth...
Revenue CAGR' Denali HP WholeCo EUC Enterprise Software  Services S&P
Last 10 Years 5% 7% 10 % 14 % 15 % 10 % 8% 4%
Last 5 Years (1)% 2% 9% (0)% 9% 6 % 5% 2%
Last 3 Years 3% 1% 13 % (M% 9% 9 % 1% 1%
Last 1 Year (7Y% (5)% 9% 7% 7% 3% 7% 1%

B ..and current public trading multiples lagging those of its peers

CY2013E Multiple Denali HP WholeCo EUC Enterprise Software  Services S&P
Enterprise Value / Sales” 0.2/03x 04 x 21x 0.1x 1.2x 26 x 11x 0.1x
Enterprise Value / EBITDA’ 25/34x 34x 6.7 x 52 x 51x 71x 8.0 x 32x
P/E 52 40 1.9 12.0 12.4 114 1.7 7.2
Operating P/ E* 1.3 2. 8.9 6.8 7.5 8.7 10.8 49

Source: Bloomberg. company roports, publrcﬁhngs Capital IQ and IBES

Note: WholeCo peer comp e, Apple, Cisco, EMC, HP, IBM, Microsoft, NetApp, Oracle and SAP, EUC peer composite consists of Acer, AsusTek and Lenovo.
Enferpnsopoorcanposleconsstsdamado Casco EMC. HP, IBM, Juniper and NetApp. Services peer composite consists of Accenture, CGI and CSC. Software peer
composite consists of BMC Softwave, CA. Compuware, Informatica, Microsoft, Oracie, SAP, Symantec and Tibco. S&P peer composite consists of Ingram Micro and TechData.

! 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 figure does 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 repatnating
Denall's offshore cash balances, assuming 100% of the cash is offshore.

? Operating P / E calculated by removing cash per share from each company’s share price.

Preliminary Summary Observations
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(Cont'd)

® Denali'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
— Qverhang from recent stock and operating underperformance

B Another 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
benefit

® Companies 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 periods

Preliminary Summary Observations 6|
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(US$ in millions, except per share amounts)
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B 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 most significantly

% Difference of Revenue Dollars

% Difference of Operating Margins'

FY2013 FY2014 FY2015 FY2016 FY2017 FY2018 FY2013 FY2014 FY2015 FY2016 FY2017 FY2018
EUC (12% @% (W% @% @% (2% (30)% (53)% (55)% (8% (79)% (79%
Enterprise (1% M% (% O% (1% (1)% (56)% (51)% (46)% (44)% (35)% (35)%
Services % @% @% MH% (1% (1)% 5% - % -% ©% @M% @)%
Software NM (118)% 0% (B)% 0% 1% NM NM 34 % 2% (12)% (20)%
S&P @% @)% @% % 3% 3% (1N% (5% (9% (39% (49)% (55%
WholeCo 9% (1)% 0% (M% (2% (2% (15)% (18)% (13)% (16)% (35)% (36)%

B Wall Street research analysts have lower estimates than the 9/21 Case financial projections, including little to no
revenue growth and correspondingly lower EPS estimates

9/21 Case Denali IBES Estimates IBES less 9/21 Case
FY2013 FY2014 FY2015 FY2013 FY2014  FY2015 FY2013  FY2014 FY2015
Revenue $ 57,490 §$ 59933 §63232 $ 57468 § 58099 § 57392 $(22) $(1,834) $(5841)
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)
% Margins 7.0% 7.0% 7.7 % 70% 1% 7.0 % 01% 01% (0.7)%
EPS $1.70 $ 1.84 $ 2.20 $1.74 $ 1.80 $1.79 $ 0.04 $(0.04) $(0.41)
% Difference 24% (22)%  (186)%

Sowrce: Management and IBES
' Highbighted figures represent operating margin declines of 25% or greater.

Preliminary Summary Observations
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© lllustrative Status Quo Financial Analysis INVESTMENT BANKING
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(In US$)

B 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 price

lllustrative Perpetuity Growth Rate Perpetuity Growth Rate
Discount Rate - % 1.5 % 3.0% - % 1.5% 3.0 %
8.0 % $33%4 $ 3945 $4827 89 x 11.1x 147 x
11.0% 25.45 2794 31.37 65 76 92
14.0% 2061 21.96 2369 51 58 6.7

B Denali's current share price implies lower growth and margins than in management’s financial projections and
potentially flat to negative perpetuity growth'

A in Annual EBIT
Margin vs. A in Annual Rev. Growth Rate vs. 9/21 Case A in Annual Rev. Growth Rate vs. 9/21 Case
9/21 Case (5.0)% (2.5)% - % (5.0)% (2.5)% - %

(5.0)% $9.86 $1070 $11.62 $2179 $2,389 $ 2621
(2.5)% 16.49 18.06 19.78 3,538 3920 4,360
- % 2313 2543 27.94 4,897 5,468 6,099

B An 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 that Denali
should trade at higher multiples (thus implying higher prices) given the EPS growth profile of management's financial

projections
FY2013  FY2014  FY2015 FY2016  FY2017  FY2018
Diluted EPS (Non-GAAP) $170 $184 $220 $245 $25  $264
% Annual Growth 82% 196% 114%  45% 31%
% CAGR from FY2013 EPS 82% 137% 129% 108%  92%

ustr. PV of Futur are Pri
@ a 5.0x Forward P/E Multiple and lllustrative 10.0% Discount Rate $9.19 $999 Ss$10.11 $961 $9.03
@ a 9.0x Forward P/E Multiple and lllustrative 10.0% Discount Rate $1653 $1788 $1819 $1729 $1628

Source: Management and IBES
Note: Please refer to Appendix A pages 14 and 15 for additional assumptions and detail
' The ilustrative sensitivily analysis below assumes an ilustrative 11.0% discount rate and perpetutty growth rate of 1.5%.

Preliminary Summary Observations 8|
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Take-Private Separation via Return of

Leveraged Separation via

Buyout

100% Spin-Off 100% Spin-Off §
with Cash |

Dividend |

Sponsored

with No Cash

Dividend Spin-Off

Note: Dotted blue lines denote alternatives that Denali could pursue on a standalone basis

: Client Spin- Capital to
SPln-Oft Merger

Shareholders

I Share
Repurchase

I (New Debt or

[l Existing Cash)

Cash Dividend ||
(New Debt or |
Existing Cash) |

Preliminary Summary Observations
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man : : INVESTMENT BANKING
Ll @ lllustrative Leveraged Buyout Analysis SN

(US$ in millions, except per share amounts)

B 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 balances to fund a
transaction, Denali's go-forward effective tax rate, the transaction structure and the exit opportunities available

Illustrative Sources and Uses (Assumes a $15.00 Purchase Price)’

lllustrative Sources Illustrative Uses
Amount % of Total PF % Own. Amount % of Total

Cash $ 13,538 31% Equity Purchase Price $ 26,080 59 %
Rollover Debt 7,423 17 % Assumed Debt 7423 17 %

Refinanced Debt 1,018 2%
New Debt 12,500 28 % Total Purchase Price (excl. Cash) $ 34,621 78 %
MD Rollover 3674 8% 35 % Minimum Cash 6,500 15 %
SE Rollover 1,989 5% 19% Tax on Cash Repatriation 2,463 6%
New Sponsor Equity 4918 1% 48 % Fees and OID 558 1%
Total $ 44,042 100 % 100 % Total $ 44,042 100 %

lllustrative Returns Analysis to New Sponsor®

Purchase Price per Share $13.00 $ 14.00 $ 15.00 $ 16.00 $17.00 $ 18.00

Implied Premium 39 % 50 % 60 % 1% 82 % 93 %

Implied LTM EBITDA Entry Multiple 3.8 x 4.2 x 4.6 x 49 x 53 x 5.7 x

Illustrative Returns Assuming Same Exit Multiple 281 % 248 % 224 % 205 % 19.0 % 17.8 %

Souwrce: Management and company reports

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 considerations
' Mustrative pro forma capital structure results in pro forma gross leverage of 4.3x, compared to 1.8x currently, as of 2013 fiscal year end.

7 Assumed mimimum cash balanced based on management estimates and includes approximately $1.3 bilion of restnicted cash in Asia.

IThe ustrative refurns analysis fo new sponsor assumes a non-GAAP tax rate of 21.0% per management estimates.

Preliminary Summary Observations 10 |
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Sl @ lllustrative Spin-Off Analysis gl

(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 the
Company, 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 corporate costs, etc.), potential customer, supplier and employee
reaction, and the timing and complexity of execution of such a separation

m  Forillustrative 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)

lllustrative 100% Enterprise Spin-Off (Value per Denali Share) lllustrative Value of Dissynergies (Value per Denali Share)'

Illustrative Dissynergy Per Share
Client EV / FY2014E EBITDA #5600 LiMioa of Anrm! Briarprias Sourciiy Daeyninies @ 7.0«
2.0 x 4.0 x 6.0 x $100 Million of Annual Enterprise Corporate & Public Company Costs @ 7.0x 040
Enterprise 5.0x| $1005 $1213 §$14.22 $100 Milion of Annual Client Corporate & Public Company Costs @ 4.0x 023
EV/FY14 7.0x 12.58 1467 16.75 Tax on Repatriation of Offshore Cash 085
EBITDA 9.0 x 15.12 17.20 19.28 One-Time Transaction Costs 045
INustrative Total $427

Source: Management, company reports and IBES
Note: Please refer to Appendix A pages 17~ 19 for additional assumptions and detall. Please refer to Appendix pages 22 and 23 for DFS and tax-related conslderations

! Estimated Enterprise sourcing and corporate and public company cost dissynergies are capitalized af an assumed 7.0x EV / FY2014 EBITDA multiple. Estimated Client corporate
and public company cost dissynergies are capitalized at an d 4.0x EV/FY2014 EBITDA multiple.

Preliminary Summary Observations 11|
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CHHE @ lllustrative Spin-Merger Analysis ke

(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 multiples
— Potential revenue and cost synergies through a combination of Client and Strategic Party
— Enterprise business multiple re-rating in line with Enterprise peer trading multiples
— Other 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 found in a straight
spin transaction

lllustrative Trading Multiple Sensitivity Analysis lllustrative Denali Ownership Sensitivity Analysis
(Value per Denali Share) (Value per Denali Share)
- New Strategic Party New Strategic Party
Strategic Party - 4 6x EV/FY2014 EBITDA EV/FY2014 EBITDA
Denali; 2.6 3.6 x 4.6 x 5.6 x 3.6 x 4.6 x 5.6 x
Enterprise 50x] $1165 $1263 $13.62 Denali S/H 501 %] $14.18 $15.17 $16.15
EV/FY14 7.0 x 14.18 15.17 16.15 % Own. 55.0 % 14.70 15.78 16.86
EBITDA 9.0 x 16.71 17.70 18.68 in NQ 60.0 % 15.23 16.41 17.59

Source: Management, company reports and IBES
Note: Please refer o Appendix A page 20 for additional sssumptions and detail. Please refer to Appendix pages 22 and 23 for DFS and tax-related considerations

Preliminary Summary Observations 12
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FY2013 FY2014 FY2015 FY2016 FY2017 FY2018 Terminal Year

Reverue $ 57,490 $ 55,933 $63232 $ 66,567 $E8.019 $ 69562 $ 69,562
% Growth 42% 55% 53% 22% 23%
EBITDA (Pre-GAAP Adjustments) $ 4569 $4788 $5451 $5872 $ 6,005 $6.099 $ 6,059
% Margin 80% 80% 86% 88% 88% 88% 88 %
Unlevered Free Cash Flow $ 2,218 $ 2,880 $ 3,443 $ 3,902 $ 4,299 $ 4366 $ 4,344
Ilustrative Perpetuity Growth Rate Perpetuity Growth Rate

Discount Rate - % 1.5% 3.0 % - % 1.5 % 3.0 %
80% $3394 $39.45 $4327 89x Mix 147 x

110% 2545 2794 3137 65 76 92

140 % 2061 21.96 2369 51 58 67

Sensitivity Analysis Assuming a 11% lllustrative Discount Rate and 1.5% Perpetuity Growth Rate

A in Annual EBIT
Margin vs.
921 Case

(5.0)%
(2.5)%
- %

Impled Share Price

A in Annual Rev. Growth Rate vs, 9721 Case

(5.00% (2.5)% - %
$986 $1070 sne
16,49 18.06 19.78
2313 2543 2794

Implied Terminal Year EBITDA Multiple

4 in Annual Rev. Growth Rate vs. 9721 Case

(5.00% (2.5)% - %
6.1x 63 x 65x
70 72 73
74 75 76

Sensitivity Analysis Assuming a 1.5% Perpetuity Growth Rate

INustrative

Discount Rate

80%
11.0%
140 %

Implied Share Price

Terminal Year A in WC as a % of A in Revenue

- % 10.0 % 20.0 %
$3945 $3347 $37.49
2794 27.35 26.75
2196 21.56 21.16

Sowrce; Management and company reports
Note: The ilustrative 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 bilfion is repatriated and subject to a 35% fax rate,. the impact on implied share price is an approximate reduction of approximately $1.40

Implied Terminal Year EBITDA Multiple

Terminal Year A in WC as a % of A in Revenue

- % 10.0 % 20.0 %
Mix 107 x 103 x
76 73 71
58 56 54

Supplemental Materials
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‘4 @ lllustrative Present Value of Future Share i s
Price Analysis
(In US$)

FY2013 FY2014 FY2015 FY2016 FY2017 FY2018

Denall FY 1 PIE Diluted EPS (Non-GAAP) $1.70 $1.84 $220 $245 $256 $264
?;f:‘w@fs X203 g:; " % Annual Growth 82% 196 % 11.4% 45% 31%
2Ye. Avg. 81 | % CAGR from FY2013 EPS 82 % 137 % 129 % 108 % 92 %

CY1PIEG

Dol 37x llustrative PV of Future Share Price

v.";.;uoo ',’; @ a 5.0x Forward P/E Multiple and lllustrative 10.0% Discount Rate $9.19 $9.99 $10.11 $ 961 $9.03

:;’C’W ?:; @ a 5.0x Forward P/E Multiple and lllustrative 13.0% Discount Rate $9.19 $9.73 $9.58 $886 $8.11

Serioes 14

:::“" ;ﬁ: @ a 7.0x Forward P/E Multiple and lllustrative 10.0% Discount Rate $12.86 $13.99 $ 14.15 $13.45 $ 12,64

e @ a 7.0x Forward P/E Multiple and lllustrative 13.0% Discount Rate 12.86 13.62 13.41 12.40 11.35
@ a 9.0x Forward P/E Muitiple and lllustrative 10.0% Discount Rate $16.53 $17.98 $ 18.19 $17.29 $16.26
@ a 9.0x Forward P/E Multiple and lllustrative 13.0% Discount Rate 16.53 17.51 17.24 15.95 1460

Sowrce; Management, company reports, Bloomberg and IBES

Note: The ilustrative future share price analysis discounts future share prices to 2013 fiscal year end. CY1 P/E/G multiples calkculated based on CY2012 - CY2014 IBES EPS CAGRS.
unfess otherwise nofed

! Denall EPS CAGR based on January fiscal year end IBES estimates.

2 HP EPS CAGR based on Ocfober fiscal year end IBES estimates.
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PRELIMINARY CONFIDENTIAL DRAFT - SUBJECT TO CHANGE AFTER FURTHER DILIGENCE AND REVIEW

S O [llustrative Leveraged Buyout Analysis INVESTMENT BANKING

DIVISION
(US$ in millions, except per share amounts)
lllustrative Sources and Uses
% of % of
INustrative Sources Total Blustrative Uses Total
Extant Cash $13,538 0.7 % Equity Purchase Price al S15.00 per share | 326000 592 %
Rolover Notes 5996 136 Assumed Existing Notes 5996 136
Rollover Structured Financing Debt 1427 32 Assumed Existing Structured Financing Debt 1,427 32
Refi Commercial Paper 1,018 23
New $3 billion ABL 2,000 45 Total Purchase cluding Cash 34521 784
New Term Loan A 1,500 34
New Term Loan 8 3,000 68
New Secured Bond 2,500 S7
New Unsecured Guaranteed Notes 3,500 79 Minimum Cash 6500 148
Yotal New Debt’ $ 12,500 284 Advisory Fees 75 02
Consulting / Legal 50 01
MD Rollover at $15.00 per share® 3674 83 Financing Fees™ 403 09
Southeastern AM Rollover at $15.00 per share® 1,968 45 oIp* 30 0.1
New nsor Equity 4918 11.2 Tax on Cash Repatriation* 2,463 56
Total liustrative Sources §44,042 100.0 % Total Nustrative Uses §44,042 1000 %
Illustrative Returns Analysis to New Sponsor
Aszumes 21% Non-GAAP Tax Rate Assumes 30% Non-GAAP Tax Rate
implied LTM meted LTM —
EBITOA EBITDA
Purchase % Implied Entry Purchase % Implied Entry
Share Price _Promiven  __Multiple __________ Implied LTMESITOAExitMultiply Share Price _ Premiom _ _ Multiple implied LYM EBITDA Exit Multiple
JA0 xSk ey &3 &% I8x  42x  46x__ 49x  83x__ S5Ix
“n. s s EIRERES AN SEOARE SSRGS S8 G 513.00 9% 3y 9% 284% 307% W% WO% W%
$ U0 % 42x 26% 8% W/IN BIN 0TH R5% $ 14.00 50% 42x 205% 220% 251% 272% 202% 310%
$ 1o % 45z 182%  204% 224% 243% 261% 278% $ 15.00 60% 45x 162% 185% 207% 227% 246% 264%
$ 16,00 % 49x 14B% 187% 1B7% 205% 23% 240% $ 16.00 % 49 x 127% 148% 170% 190% 208% 228%
s =% 83x 6% 138% 158% 13N 180% 207% $17.00 2% 53x 7% 119% 139% 158% 176% 193 %
$ 100 0% oy x 0% 10% 128% 1E%  162% 78N $18.00 9% 57 x 71%  82% 112% 131% 148% 165%
Sowrce Management and company reports
Nobe: Based on management™s non-GAAR fax rale estimale of 21 0%
TA LD Purchase poce of $15 00 piv thare. mplyng 8 0% pramum 1 Mo corenl thare price of $3.35
2 Fingncing foes estmaled based on fees of 2.5% for he new ABL and Term Loans A and B and fees of 4.0% o0 new high ymid bond's and noles
2 Based o0 an esdimaded OID of 93 K the new Term Loan B
M fax o oy cosh repo &y W Mol $7 .0 bibon of offishore cash. representing extan! cash of $13.5 bikon m excess of an cath Bolbinee requre: of $6.5 balan, /s repariated
: and subyec! 1o @ 35 0% tax rate
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PRELIMINARY CONFIDENTIAL DRAFT - SUBJECT TO CHANGE AFTER FURTHER DILIGENCE AND REVIEW

man Ho. H B INVESTMENT BANKING
N © Pre_llmlne-ary Separation Topics for & ISION
Consideration

B For 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 Benefits Potential Considerations
B Potentially “unlock” embedded shareholder value B The nature, magnitude and impact of potential operating
through trading multiple re-rating and arbitrage dissynergies, including the loss of:
m Allows each entity to pursue potentially unique strategic, — Revenue and cross-selling opportunities
operation and financial objectives ~ Sales organization leverage
— Pursue and execute growth strategy — Entry into emerging markets via Client / PC pull-
— Strategic flexibility and optionality through of Enterprise
— Management focus — COGS / materials sourcing scale and influence
- lic compan
® |n a public market context, may allow each entity to Shisien corp.orate f)vemead land P '? R pé ycoms
target potentially different shareholder bases — Scale / credit quality to provide financing services to
customers

- : ;
Each evlily coulc poterifelly bacome:ad — Client cash flows for investment in Enterprise

acquisition/merger target
m Potential customer, supplier and employee reaction and
impact
B The management pipeline to fill senior management
positions at both entities
B Potential shareholder dislocation
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PRELIMINARY CONFIDENTIAL DRAFT - SUBJECT TO CHANGE AFTER FURTHER DILIGENCE AND REVIEW

i © lllustrative Spin-Off Analysis HVESTHIENT BANKING
Overview of Preliminary Assumptions
(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 the analyses in the subsequent pages, including tax on repatriation of
offshore cash and other one-time separation transaction-related costs

m  Further diligence would be required to refine the analysis

lllustrative Client Financial Summary Illustrative Enterprise Financial Summary

FY2014  FY201 FY201
FY2013  FY2014  FY2015  FY2016  FY2017  FY2018 AL n : S __CYaNnT _Fvane

Revenue Baxoomt
Entorprise Solutions s10 s11 $12296 $13278 $13832 S14425
EUC $28655 $28915 $30096 $31299 $31612 $31929 Rl 2'?; ,':‘: :.o% :’0% PSR
% Growth (138% 09 % 41% 40% 10% 10% At 771 &“'. 8613 0263 ”'" 0047
ssp 6808 TOM 7285 4T3 760 7548 Rt SN R % TA% Agm: e
% Growth (99% 20% 30% 30% 05% 05% i 2302 2348 2418 2401 2803 2818
' : : Soft §57 1371 1800 1979 2162 2378
Revenve $30301 _$236062 $38062 $08857 330628 $40200 % Growth NM  1453%  319%  94%  92%  99%
% Growth (122% 11% 38% 38% 09% 09% 321180 5 S25.1% $27010 3 .
Revenve 2380 Z 200 32820
EBIT % Growth 23% 97% 81% 74% 40% 42%
EuC $924  $726  $743 $706  $638  $638 @B
% Margin 2% 28% 25% 23% 20% 20% Enterprise Solutions $326  $550 S635  $850 $950  $960
ssp 602 o, 6% 800 600 600 % Margin 31%  48% 56% 64% 69% 69%
% Magin 87% 90% 86% 8ON 7SN 66N Services 1977 2110 2306 2861 2843 2738
Services ooyl e e 0 r e % Margin 254% 289% 268% TSN 275% 275%
% Margin = 596% 579% S578% 573%  569%  564% pa S DL e S0 40 o
EBIT (Non-GAAP) $1832 S 1441  S1466  $1.427 51330 51280 % Mot a5% 4T% A3% 60% &% 80%
% Margn 45% 6% J8% 36% J3% 2% Software (50) (23 290 350 400 420
EBITDA (Pre-GAAP Ad).) $2011  S$1800 $1828 $1.784 $1682 S$18628 SMagn NM NV 160% 177% 185% 181%
% Margn 55% 49% 48% 45% 42% 40% EBIT (Non-GAAP)" ** $1587 S$1986 $2606 $3065 $3205 $34
% Margin 75% 85% 104% 113% 117% 116%
EBITDA (Pro-GAAP AG)) $1808  $21%0 520844 $3308  $3542  §3691
% Margin B5% 95% 113% 122% 126% 126%

Source’ Management and company reports
! Includes allocated Long-Term Incentive expenses and other cost adjustments and excludes non-GAAP adustments

? Includes an addtional estimated $100 millon of annual pre-tax operating expenses related to assumed duplication of certain corporate and public company costs, based on
management guidance.
¥ Includes $580 million of annual pre-tax sowcing dissynergies associated with an Wustrative separation, per manag t esfimates,
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PRELIMINARY CONFIDENTIAL DRAFT - SUBJECT TO CHANGE AFTER FURTHER DILIGENCE AND REVIEW

s

@ lllustrative Spin-Off Analysis
(Cont’d)

(US$ in millions, except per share amounts)

INVESTMENT BANKING
DIVISION

® |llustrative 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 FY2014 EBITDA) and Enterprise peers (~7.0x FY2014 EBITDA) trading multiples today

100% Spin-Off w/ No Cash Dividend'

Illustrative Sensitivity Analysis

Illustrative Sensitivity Analysis

B Assumes a spin-off of Enterprise to Denali

Client EV / FY2014E EBITDA “

Other spin-off variations include

shareholders, with no cash dividend to 2.0 x

4.0 x 6.0 x — 100% spin-off with a cash dividend to

shareholders Enterprise 50 x| $1005 $1213 $1422 shareholders that is funded by additional debt
INustrative Value EVIFY14 70x| 1258 1467 1675 raised at Client and/or Enterprise
% Own. Per Share EBITDA 9.0x| 1512 17.20 19.28 — Sponsored spin-off in which a sponsor makes an
Client Equity Stake 1000% $580 equity investment for up to a 49,9% stake in
Enterprise Equity Stake 1000 % 933 Client, with those cash proceeds being used to
Mustrative Total Value $16.12 pay a cash dividend to shareholders
Justrative Aftor-tax Sep Costs” (045) B Additional leverage at either entity could potentially
Mustrative Adjusted Total Value $ 1467 impact the pro forma trading multiples, thus changing
the value shareholders may receive
B Similarly, a sponsor's investment in Client can be ata
negotiated value discount, thereby also affecting the
Summary Dissynergy Assumptions value shareholders may receive
B The illustrative spin-off analyses make a number of assumptions \llustrative Impact of Dissyneraies
regarding potential operational, financial and transaction-related P ynerg
dissynergies, including: IMustrative Dissynergy Per Share
— $580 million of annual dissynergies at Enterprise related to sourcing $580 Million of Annual Enterprise Sourcing Dissynergies @ 7.06° $234
(~2.7% of Enterprise revenue and 5.5% of ESG revenue) Yot iiiaie R S “ @70¢ dido
— $100 million each of additional annual corporate and public company e w e 7 ;
costs at both separated entities that would need to be duplicated $100 Milion of Anrwal Chent Corporate & Public Company Costs @ 4.0¢* 023
— $1 billion of one-time, pre-tax lransactnon—relgted separation costs e ol Gifabiore Ciah® 085
— Does not assume any DFS related-financial impact F
—  35% tax rate on repatriation of offshore cash balances for One-Time Transaction Costs* 045
deleveraging purposes Wustrative Total s427
— Lower leverage capacity as a result of lower pro forma EBITDA
related to operational dissynergies
& Manag wad compady fepors
! llustrathve analysis assumes Client trades ot 4.0x FY2014 EBITDA and Enferprise trades at 7.0x FY2014 EBITDA
2 Mstrative one-time sep casts of $1,0 bilkon, faxed al 21,0%
7 Assumes S580 milion of annual dissynegies, capitalized al assumed Enterprise trading mutiple of 7.0x FY2014 EBITDA
4 Assurmes $100 midon of annual dissynagies af each entity, capalized Entorprise trading e of 7.0x FY2014 EBITDA and Chent tracing multiple of 4.0x FY2014 EBITDA
s ASSumes laxes o b asod oo repalsapon of 34.2 ivon of offshore cash, foxed o 30.0%, K AOTN QORI
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oldman H 8 : INVESTMENT BANKING
St @ lllustrative Spin-Merger Analysis
DIVISION
Strategic Party Estimates Based on IBES
(In US$)
lllustrative Summary' Summary Synergy and Dissynergy Assumptions
| The illustrative spin-merger analysis make a number of assumptions regarding potential operational,
—llustrative Value financial and transaction-related synergies and dissynergies, including:
nfzm:l\rléa ‘ % Own._Per Share — No revenue synergies and 50 bps of combined EBITDA margin improvement at New Strategic Party
Now Stuoowc Paty Equity Stake f0.1% 5620 — $580 million of annual dissynergies at Enterprise related to sourcing (~2.7% of Enterprise revenue
Strategic Party® Enterprise Equay Stake 1000% __833. and 5.5% of ESG revenue)
4.6x S8 """'::1::“;:""’ adoh o $ ‘:‘:: ~—  $100 million of additional annual corporate and public company costs at Enterprise
Denali®: 2, Bust! il ; ; ;
Hlustrative Adjusted Total Value 31547 ~ $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 dissynergies
lllustrative Ownership Sensitivity Analysis Illustrative Multiple Sensitivity Analysis Illustrative Synergy Sensitivity Analysis
W Assumes New Syategic Party vades ot 4 6x FY2014 EBITDA
W Assanes Enteepene trndes at 7.0x FY20%4 EBITOA
New Strategic Party New Strateglc Party New Strategic Party EBITDA
EV/FY2014 EBITDA EV/FY2014 EBITDA Margin Improvement
3.6 x 4.6 x 5.9 x 36 x 4.6 x 56 x N. Strategic - % 0.5 % 1.0 %
DenaliS/H  50.1%] $1418 $1517 $1615 Enterprise 50x] $1165 $1263 $1362 Party (2.5) $1433 $1483 $1532
% Own. 550% 14.70 15.78 16.86 EV/FY14 70x 1418 1517 16.15 Revenue - 1487 1517 1588
inNQ 60.0 % 1523 1641 1758 EBITDA 90x 16.71 17.70 18638 Synergles 25 150 1550 16.00
Source: Management, company reports and IBES
Note: Assumes a spin-mevge ransaction cccuwrs at fiscal year end 2013 and Denad shaveholders” ownership in New Strategic Party of 50 1% at Strategic Pavty’s current putiic market equity
valuation
! For [ no comxned Yy and & 0.5% EBITDA mavgin inp ! ral fo the blended pro forma ESITDA margin.
? Assumes a 21% tax rate
¥ New Strategic Party and Strategic Party basad on Strategic Party’s Mavch fiscal year ond. Entevpyise based on Denali's January fiscal year 8.
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@ lllustrative Return of Capital Analysis

(US$ in millions, except per share amounts)

INVESTMENT BANKING
DIVISION

®  As aresult 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 could potentially deliver value accretion to shareholders through a debt or

cash-funded one-time share repurchase or cash dividend
One-Time Share Repurchase

HHustrative $2 Billion Leveraged Share Repurchase
e ——————

One-Time Cash Dividend to Shareholders

Net Debt Proceeds for Repurchase 1,
e w;‘;"'mum) : 1:: Net Debt Proceeds for Dividend $ 1,980
% of Current Basic Shares Repurchased 111 % Basic Shares Outstanding 1.735
Pro Rata Value per Share $1.14 Dividend per Share S1.14
FY2014 Status Quo EPS $1.84 FY2014 Status Quo EPS $184
EY2014 Pro Forma EPS 204 FY2014 Pro Forma EPS 1.81
% EPS Accretion / Dilution 1M2% % EPS Accretion / Dilution (1.5)%
Hlustrative FY2014 P/E Multiple Ilustrative FY2014 P/E Multiple
5.0 x 6.0 x 5.0 x 5.0 x
Pro Forma Share Price s $1225 Pro Forma Share Price $905 $ 1086
PF Value of Retainod Shares 9.08 10.89 Per Share Dividend 1.14 1.14
Pro Rata Value $ 10.22 $12.08 Pro Rata Value $10.19 $ 12.00

Blustrative $2 Billion Cash Financed Share Repurchase

IHustrative $2 Billlon Cash Financed Dividend

:::m*;:’:;”:g:::::’:f""““ : :;: Cash Post-Repatriation Tax for Dividend $ 1,980
% of Curront Basio Shares Ropurchased yin ooeicSheres Oustanding 1.735
Pro Rata Value per Share $1.14 Dividend P Share $1.14
FY2014 Status Quo EPS $ 184 FY2014 Status Quo EPS $ 184
FY2014 Pro Forma EPS 208 FY2014 Pro Forma EPS 183
% EPS Accretion / Dilution 123 % % EPS Accretion / Dilution {0.4)%
Nlustrative FY2014 P/E Multiple Ilustrative FY2014 P/E Multiple

S0x 50x 5.0 x 6.0 x

Pro Forma Share Price $10.0 $1238 Pro Forma Share Price $915 $1098
PF Value of Retainod Shares 9.17 11.00 Per Share Dividend 1.14 114
Pro Rata Value $10.31 $ 1214 Pro Rata Value $ 10.29 $12.12

Sowrce: Management and company reports

Note: liustrative analysis assumes a 21.0% non-GAAP lax rate, a pre-tax interest rate on cash balances of 0.5%, a 35.0% tax rate on repatriated offshore cash balances
1 Assumes $2.0 bitlion 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
milion of T+237.5 new senior notes due February 2022 Assumes fees of 1.0% on new issuances and a pro forma credit rating of Baa1 / 888.
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‘1 Preliminary DFS Topics for Consideration TVESTMENT BANCNG
Summary of Selected Key Topics and Preliminary Perspectives

0 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 sources
®  The Company should however continue to have access to the conduit and securitization markets, as well as the unsecured market
e Could DFS be “ring-fenced” to mitigate the potential impacts of a corporate credit rating downgrade?

B 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 entity would be rated within 1-2 notches of the parent

— Arange 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 the subsidiary, 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 others

®  On 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 costs

e Would a separation of Denali into Client and Enterprise businesses automatically require a divestiture of DFS?

B Aseparation, 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 markets and cost of funding

o Are there potential third party alternatives available for DFS?
B There is likely to be interest from third parties in acquiring all or a portion of DFS

B There 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., underwriting standards, financing terms, veto rights and final authority)
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Preliminary Tax Considerations

INVESTMENT BANKING
DIVISION

Leveraged Buyout

Spin-off / Separation

Spin-Merger

Return of Capital

Domicile of parent company

Should parent reincorporate to foreign
country (i.e., “inversion”)?

Existing offshore cash

Tax leakage from using offshore cash to
fund buyout

Abilty to minimize repatriation tax via
; i
Ongoing tax rate considerations

Impact of additional leverage on tax rate
given need to repatriate cash flow to
fund debt service

Inversion: potential rationale

Reduce repatriation tax leakage on
offshore cash

Intercompany debt, etc...
Inversion: considerations

Impact on business and
brand/reputation

Technical issues (e.g., rollover
shareholders, desire for tax-deferral)

DFS: abiity to use as home for offshore
cash?

Impact of corporate tax reform?

Ability to consummate tax-free
spin-off

Some potential tax leakage even
if overall spin is tax-free
Inversion not feasible in stand-
alone spin-off

Repatnation tax leakage if
offshore cash used to fund debt
reduction or return of capital to
shareholders

Effective tax rates of separate
companies?

Client likely to have significantly
lower tax rate than Enterprise

Tax-free status of overall transaction

Denali shareholders need to own >50%
of combined company

Potential inversion of Client business as
part of merger

Merger with foreign partner (e.g.,
Strategic Party) facilitates inversion
Need to consider structures for Denali
shareholders to defer gain (e.g.,
exchangeable shares)

Repatriation tax leakage if offshore
cash used 1o fund dedt reduction or
return of capital 1o shareholders

Tax leakage if offshore cash is
utilized?

Limited capacity for additional tax-
efficient repatriation

Use of debt vs. offshore cash

depends in part on views regarding
future tax pokcy

Repatnation holiday?
Corporate tax reform?

Impact of additional leverage on
ongoing tax rate

Gokiman Sachs coes not provide accounting, tax, or legal advice.  Notwithstanding anything in this document 1o the contrary, and excopt as requred 10 enable compliance with applicable secunties law, you 23]
{and each of your empioyees, represantatives. and other agents) may daciosa 10 any and all perscas the US federal incomea and state tax treatment and tax structure of the transaction and all materals of
any kind (including tax opinions and other tax analyses) that are provided to you g %0 such tax treatment and tax structure, without Goldman Sachs imposing any imiation of any kind
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Selected Precedent Leveraged Buyouts INVESTMENT EANIGNG
DIVISION
(US$ in millions)
Annoencemant Date Acquirer Tatgat e 9 o $ Value Promium
26-Fob07 mmm XU $31,6% $8,000 $43800 2%
1ANOT  KKR ' Fest Data 2000 700 20000 »
20May07  TPG/Goldman Sachs Astet 24000 4600 28,600 s
307 Sackstone Hiton Hotels 20,600 4372 24972 o
29May07  Lehman Erothars/Tihman Speyer Propertes  Archatone-Smith Trust 15640 5100 20740 18
280007 BC PanersiUnison CaptalSiver Lake Irtstsat 16,000 1,600 16,600 A
1M1 Bockaione Centro Propertes GroupUS NA NA 9.400 NA
14May07  Cerbenus Creyaler NA NA 9250 NA
1907 gp"’:l GroupiCiaylon Duber & Rice/Bain Horne Depot Supply 6000 2500 8500 NA
11-May-07 MERS Capeal Partners Thomson Learning 5580 1,920 7,500 NA
4an0T  SierLskelTPG Avaya 5250 2015 7,265 "
23-0w-14 mcm Enegy Samson 3,600 3600 7,200 NA
24Feb12  ApoloRiverstone HokingwAcosss Indusiries  EP Energy Corporation (E] Psso) 3500 3,600 7,100 NA
2MayO7T  Ciayton Dubler & RIEeKKR US Foodsenvice NA NA 7.100 NA
1MMar07  KKRICEgroupGokiman Sschs Dolar Genesal 4200 2605 7,00 3
29May-07  Madson Dearbom Partners cow 4449 2.403 6,852 14
18012 BC PartnernCRPB Cequel Communications 2615 1,985 6600 NA
SoJuk11 mwmim Kinetis Concepts 4500 1750 6,300 a
18-Jun-07 mwwmwm Nuveen investments 3600 2.700 6300 2
20407 CayeGrow ' Mecrcwe ag0 12 so0 .
Wean 510534 $3368 37355 IS
Median 5.250 2700 7383 18
Source: Capital IQ
Note: Leveraged buyout transactions reflect the top 20 deals since 2007 that are greater than $5.0 billion in announced transaction value
Supplemental Materials 24|

(O For more investment banking materials, visit www.10xEBITDA.com



http://www.10xebitda.com/

PRELIMINARY CONFIDENTIAL DRAFT - SUBJECT TO CHANGE AFTER FURTHER DILIGENCE AND REVIEW

‘il Selected Precedent Spin-Off Transactions WVESTMENT BAMIING
(US$ in billions)
Parent Market Announcement Parent Relative Share

Parent Cap’ SpinCo Date Price Reaction®
SAIC 4.0 TechnicalServicesCo 8130/2012 3.8%

bPG 156 ChemicalsCo (To merge with Georgia Gulf) 71972012 7.2%

News Corporation' 488 PublishingCo 612612012 7.8%

Tyco International Limited” 244 FlowControlCo (To merge with Pentair) 328/2012 48%
Covidien 20.9 PharmaCo 12/15/2011 3.0%

Eﬁtetgy 12%1 7 Transmi;ssionéo (fo merge Qith ITéi 155&011 2.§%
Abb'ouiLabs 821 PharmaCo 7 » 10/19/2011 2.8%

Tyco International Limited 203 ADT / FlowControlCo / CommercialSecurityCo 9/19/2011 3.4%
McGraw-Hill "7 McGraw-Hill Education 9/12/2011 3.3%

AMR 12 Eagle 81172011 0.5%

Kraft Foods, Inc. 60.3 Kraft Foods Group, Inc. 8472011 3.4%

Mean 3.9%

Median 3.4%

Note: Highlighted transactions denote Goldman Sachs advisory role

! Though the News Corporation spin-off was officially announced on 6/27/2012. a leak on 6/26/2012 caused the majonly 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 & spin-merger with
Pentair. Mean and Median parent stock price reaction includes both Tyco price reactions (in September 2011 and in March 2012)

7 Market capitalization of parent at time of announcement.

4 Share price reaction is calculated relative fo the S&P 500.
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7 Selected Precedent Spin-Merger Transactions ~ NVESTMENTBANKING

DIVISION
(US$ in millions)
Relative Price Reaction On
Ownership at Signing’ Announcement’
Date Date
Announced  Completed Size Parent _ spinco Merger Partner Parent Merger Partner Parent Merger Partner
< Commodty
18012 $2100 PRG : Georga Gulf 505% 495% 7.2% 12.0%
28-Mar.12 : 4900 Tyeo Flow Control Pertar 525% a75% as% 15.6%
5-Dec-11 - 5332 Entergy Blectre Transmsson ITC Hokings 501% £9% 29% 21%
17-Now-11 1-May-12 860 MeadWestvaco  Consumerd Office  ACCO Brands 505% 495% 76% 28.1%
13 May.08 10uk10 8,600 Verzon SO0 SIe c...:'..m X 650.710%  290.340% 0% @7
4008 SNow0S 3300  Procter & Gambie Foigers JM, Smucker 535% 55% 00% (18p%
18.Now-07 4AgO8 2600 Kraft Foods Post Rakorp Hadngs 540% 250% 06% 13.8%
Venzon's New Fairpont
1620007  IMar03 2700 Verzon England Local Commuricatons 60.0% £0% (2%
23-Aug 05 7-Mar07 3300 Weyerhaeuser “‘""‘,""“" Fink Domear 550% 450% 22% (5 9%
AmersourceSergen  FharMenca and  PharMenca and KPS
7-Aug-08 3Ju07 1200 Comp andKindred  Krxked Prarmacy  mecgedtoformNew  50.0% 500% 0% a7%
Heaithcare Services (KFS) PrarMenca
6-Feb-06 120007 2700  WakDsneyCo  ABC RadoNetworks Cisdel Broadcasting  520% 280% 75%
9-Dec0 170006 9096 Attel Corp Windstream .. - 85.0% 150% 03)% (0.77%
16-Mac05  16-Aug05 1100 Foftune Brands ACCO World Gereral Bridrg 66.0% 340% 27% 30.9%
13n02  MDec? 2788 HJ Heirg Selectad Herz 2% bel Morte Foocs Ta5% 26.5% (4 1)% a6%
25Feb02  W0-Sepd2 428 Helmerch & Payne ua.pco« andGas o production 653% 348% 0.4% 10%
160ec01 18Nw0Z 72041 ATAT ATAT Broadband  Comcast Corp s48% o 7% (8 4y%
10-0ct-01 31-May02 671 PRG M 8 Crisco JM. Smucker 530% 470% Bas 33.3%
Mean s 585% 412% 16% 5.4%
Mecan $2700 538% 465% 04% 34%

Note: Highlighted transactions denote Goldman Sachs advisory role
! All ownership staces were fixed at time of signing the merger agreement except Verizon / Frontier spin-mevger, which employed a collar clause that aliowed pro-forma ownership of
combined entity fo vary based on Frontier's share price.
? Price reaction is relative to S&P 500.
3 Microsoft dthe ining 5 3% ic inferest in the merged entiy.
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