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The information in this proxy statement/prospectus is subject to completion and amendment. A registration statement relating to the securities described in this proxy
statement/prospectus has been filed with the Securities and Exchange Commission. These securities may not be sold nor may offers to buy be accepted prior to the time the registration
statement becomes effective. This proxy statement/prospectus shall not constitute an offer to sell or the solicitation of an offer to buy nor shall there be any sale of these securities in any
jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration under the securities laws of any such jurisdiction.

PRELIMINARY—SUBJECT TO COMPLETION—DATED MARCH 11, 2016
[ 1,2016

EMC

MERGER PROPOSAL—YOUR VOTE IS VERY IMPORTANT
Dear EMC Corporation Shareholders:

EMC Corporation, referred to as EMC, and Denali Holding Inc., referred to as Denali, have entered into an Agreement and Plan of Merger, dated as of October 12, 2015,
referred to as the merger agreement, under which a wholly owned subsidiary of Denali will be merged with and into EMC, and EMC will continue as a wholly owned
subsidiary of Denali, which transaction is referred to as the merger. If the merger is completed, EMC shareholders will receive, in exchange for each share of EMC common
stock owned immediately prior to the merger, (1) $24.05 in cash, without interest, and (2) a number of validly issued, fully paid and non-assessable shares of common stock of
Denali designated as Class V Common Stock, par value $0.01 per share, equal to the quotient (rounded to the nearest five decimal points) obtained by dividing
(A) 222,966,450 by (B) the aggregate number of shares of EMC common stock issued and outstanding immediately prior to the effective time of the merger, plus cash in lieu
of any fractional shares. The approximately 223 million shares of Class V Common Stock issuable in the merger (assuming EMC shareholders either are not entitled to or do
not properly exercise appraisal rights) are intended to track and reflect the economic performance of the Class V Group, which would initially have attributed to it
approximately 65% of EMC’s current economic interest in the business of VMware, Inc., referred to as VMware, which currently consists of approximately 343 million shares
of VMware common stock. The Class V Common Stock is intended to track the performance of such economic interest in the VMware business following the completion of
the merger, but there can be no assurance that the market price of the Class V Common Stock will, in fact, reflect the performance of such economic interest. The shares of
EMC common stock are listed on the New York Stock Exchange, referred to as the NYSE, under the trading symbol “EMC.” Denali will apply for listing of the Class V
Common Stock on the NYSE under the symbol “DVMT.” The shares of Class V Common Stock will begin trading following the completion of the merger.

EMC will hold a special meeting of its shareholders to vote on certain matters in connection with the proposed merger. Attendance at the special meeting will be limited
as more fully described in the accompanying proxy statement/prospectus.

EMC shareholders are cordially invited to attend the special meeting of EMC shareholders. The special meeting will be held at [ ] (Eastern Time), on
[ 1, 2016, at EMC’s facility at 176 South Street, Hopkinton, Massachusetts 01748. At the special meeting, EMC shareholders will be asked to approve the merger
agreement. In addition, EMC shareholders will be asked to approve, on a non-binding, advisory basis, the compensation payments that will or may be paid by EMC to its
named executive officers in connection with the merger and to approve the adjournment of the special meeting, if necessary or appropriate, to solicit additional proxies if there
are not sufficient votes to approve the merger agreement.

We cannot complete the merger without the approval of the merger by EMC shareholders. It is important that your shares be represented and voted regardless of the size
of your holdings. Whether or not you plan to attend the special meeting, we urge you to submit a proxy to have your shares voted in advance of the special meeting by using
one of the methods described in the accompanying proxy statement/prospectus.

The EMC board of directors unanimously recommends that EMC shareholders vote “FOR” the approval of the merger agreement, “FOR” the approval, on a non-
binding, advisory basis, of the compensation payments that will or may be paid by EMC to its named executive officers in connection with the merger and “FOR” the approval
of the adjournment of the special meeting, if necessary or appropriate, to solicit additional proxies if there are not sufficient votes to approve the merger agreement.

The accompanying proxy statement/prospectus provides important information regarding the special meeting and a detailed description of the merger agreement, the
merger, a number of related transactions and agreements, and the matters to be presented at the special meeting. We urge you to read the accompanying proxy
statement/prospectus (and any documents incorporated by reference into the accompanying proxy statement/prospectus) carefully and in its entirety. Please pay
particular attention to “Risk Factors” beginning on page 41 of the accompanying proxy statement/prospectus.

We hope to see you at the special meeting and look forward to the successful completion of the merger.
Sincerely,

[/s/ Joseph M. Tucci]

Joseph M. Tucci

Chairman of the Board and Chief Executive Officer
EMC Corporation

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the securities to be issued in connection
with the transactions described in the accompanying proxy statement/prospectus or determined that the accompanying proxy statement/prospectus is accurate or
complete. Any representation to the contrary is a criminal offense.

The accompanying proxy statement/prospectus is dated [ 1, 2016 and is first being mailed to EMC shareholders on or about [ ], 2016.
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ADDITIONAL INFORMATION

The accompanying proxy statement/prospectus incorporates important business, financial and other information about EMC from documents that are
not included in or delivered with the accompanying proxy statement/prospectus. This information is available to you without charge upon your written or oral
request. You can obtain documents incorporated by reference into the accompanying proxy statement/prospectus (other than certain exhibits or schedules to
these documents) by requesting them in writing, via email or by telephone from EMC or Denali at the following addresses and telephone numbers:

Denali Holding Inc. EMC Corporation
One Dell Way 176 South Street
Round Rock, Texas 78682 Hopkinton, Massachusetts 01748
Attention: Investor Relations Attention: Investor Relations
Email: investor_relations@dell.com Email: emc_ir@emc.com
Telephone: (512) 728-7800 Telephone: (508) 435-1000

In addition, if you have questions about the merger or the accompanying proxy statement/prospectus, would like additional copies of the accompanying
proxy statement/prospectus or need to obtain proxy cards or other information related to the proxy solicitation, please contact Innisfree M&A Incorporated,
EMC'’s proxy solicitor, toll-free at (888) 750-5834 or collect at (212) 750-5833. You will not be charged for any of these documents that you request.

If you would like to request documents, please do so no later than five business days before the date of the special meeting of shareholders
(which is [ 1, 2016) to receive them before the special meeting.

See “Where You Can Find More Information” for information on how you can obtain copies of the incorporated documents or view them via the
Internet.
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EMC CORPORATION
176 South Street
Hopkinton, Massachusetts 01748

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
TOBE HELD ON[ ], 2016

[ 1, 2016

To the Shareholders of EMC Corporation:

A special meeting of shareholders of EMC Corporation, a Massachusetts corporation, referred to as EMC, will be held at [ ] (Eastern Time), on
[ 1, 2016, at EMC'’s facility at 176 South Street, Hopkinton, Massachusetts 01748. At the special meeting, shareholders will be asked to take the
following actions:

. to approve the Agreement and Plan of Merger, dated as of October 12, 2015, as it may be amended from time to time, referred to as the merger
agreement, among Denali Holding Inc., a Delaware corporation, referred to as Denali, Dell Inc., a Delaware corporation, referred to as Dell,
Universal Acquisition Co., a Delaware corporation and wholly owned subsidiary of Denali, referred to as Merger Sub, and EMC, pursuant to
which Merger Sub will be merged with and into EMC, and EMC will continue as a wholly owned subsidiary of Denali (which transaction is
referred to as the merger) (a copy of the merger agreement is attached as Annex A to the accompanying proxy statement/prospectus);

. to approve, on a non-binding, advisory basis, the compensation payments that will or may be paid by EMC to its named executive officers in
connection with the merger; and

. to approve the adjournment of the special meeting, if necessary or appropriate, to solicit additional proxies if there are not sufficient votes to
approve the merger agreement.

EMC will transact no other business at the special meeting except such business as may properly be brought before the special meeting or any
adjournment or postponement thereof. Please refer to the accompanying proxy statement/prospectus for further information with respect to the business to be
transacted at the special meeting.

The EMC board of directors has fixed the close of business on [ 1, 2016 as the record date for the special meeting. Only holders of record of
EMC common stock as of the record date are entitled to notice of, and to vote at, the special meeting and any adjournment or postponement thereof.

Attendance at the special meeting will be limited to EMC shareholders as of the record date and to guests of EMC, as more fully described under
“Special Meeting of EMC Shareholders—Date, Time and Location” beginning on page 161 of the accompanying proxy statement/prospectus. If you are a
shareholder and plan to attend, you MUST pre-register for the special meeting no later than [ 1, 2016, by visiting [www.emc.com/specialmeeting]
and completing the registration form. Shareholders who come to the special meeting, but have not registered electronically, will also be required to present
evidence of stock ownership as of [ 1, 2016. You can obtain this evidence from your broker, bank, trust company or other nominee or
intermediary, referred to as a nominee or intermediary, typically in the form of your most recent monthly statement. All shareholders who attend the meeting
will be required to present valid government-issued picture identification, such as a driver’s license or passport, and will be subject to security screenings.

Approval of the merger agreement requires the affirmative vote, in person or by proxy, of holders of a majority of the outstanding shares of EMC
common stock entitled to vote as of the record date for the special meeting. The approval, on a non-binding, advisory basis, of the compensation payments
that will or may be paid
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by EMC to its named executive officers in connection with the merger requires the affirmative vote, in person or by proxy, of holders of a majority of the
shares of EMC common stock represented at the special meeting and entitled to vote thereon.

Under the Massachusetts Business Corporation Act, referred to as the MBCA, EMC is required to state whether it has concluded that EMC
shareholders are, are not or may be entitled to assert appraisal rights, which are generally available to shareholders of a merging Massachusetts corporation
under Section 13.02(a)(1) of the MBCA subject to certain exceptions. For the reasons described in the accompanying proxy statement/prospectus, EMC has
concluded that EMC shareholders may be entitled to appraisal rights. The relevant provisions of the MBCA have not been the subject of judicial
interpretation and EMC and Denali reserve the right to contest the validity and availability of any purported demand for appraisal rights in connection with
the merger. In this regard, Denali has indicated that in any appraisal proceeding it will assert, and will cause EMC as its wholly owned subsidiary following
completion of the merger to assert, that an exception to appraisal rights is applicable to the merger. Any shareholder seeking to assert appraisal rights should
carefully review the procedures described in the accompanying proxy statement/prospectus. A copy of the applicable provisions of the MBCA is attached as
Annex C to the accompanying proxy statement/prospectus.

The EMC board of directors unanimously recommends that EMC shareholders vote “FOR” the approval of the merger agreement, “FOR” the
approval, on a non-binding, advisory basis, of the compensation payments that will or may be paid by EMC to its named executive officers in connection with
the merger and “FOR?” the approval of the adjournment of the special meeting, if necessary or appropriate, to solicit additional proxies if there are not
sufficient votes to approve the merger agreement.

Your vote is very important. Whether or not you expect to attend the special meeting in person, we urge you to submit a proxy as promptly as
possible by (1) accessing the Internet website specified on your proxy card, (2) calling the toll-free number specified on your proxy card or
(3) marking, signing, dating and returning the enclosed proxy card in the postage-paid envelope provided, so that your shares may be represented
and voted at the special meeting. If your shares are held in the name of a nominee or intermediary, please follow the instructions on the voting
instruction card furnished by the record holder.

We urge you to read the accompanying proxy statement/prospectus, including all documents incorporated by reference into the accompanying proxy
statement/prospectus, and its annexes carefully and in their entirety. In particular, see “Risk Factors” beginning on page 41 of the accompanying proxy
statement/prospectus. If you have any questions concerning the merger, the merger agreement, the non-binding, advisory vote on the compensation payments
that will or may be paid by EMC to its named executive officers in connection with the merger, the special meeting or the accompanying proxy
statement/prospectus, would like additional copies of the accompanying proxy statement/prospectus or need help submitting a proxy to have your shares of
EMC common stock voted, please contact EMC’s proxy solicitor:

Innisfree M&A Incorporated
501 Madison Avenue, 20th floor
New York, New York 10022
Shareholders may call toll free: (888) 750-5834
Banks and Brokers may call collect: (212) 750-5833

By Order of the Board of Directors,
[/s/ Paul T. Dacier]
Paul T. Dacier

Executive Vice President, General Counsel and
Assistant Secretary
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ABOUT THIS PROXY STATEMENT/PROSPECTUS

This proxy statement/prospectus, which forms part of a registration statement on Form S-4 filed by Denali with the U.S. Securities and Exchange
Commission, constitutes a prospectus of Denali under Section 5 of the Securities Act of 1933, as amended, with respect to the shares of Class V Common
Stock to be issued to EMC shareholders as consideration in the merger. This proxy statement/prospectus also constitutes a proxy statement for EMC under
Section 14(a) of the Securities Exchange Act of 1934, as amended. In addition, it constitutes a notice of meeting with respect to the special meeting of EMC
shareholders.

You should rely only on the information contained in or incorporated by reference into this proxy statement/prospectus. No one has been authorized to
provide you with information that is different from that contained in or incorporated by reference into this proxy statement/prospectus. This proxy
statement/prospectus is dated [ 1, 2016. You should not assume that the information contained in this proxy statement/prospectus is accurate as of
any date other than that date. You should not assume that the information incorporated by reference into this proxy statement/prospectus is accurate as of any
date other than the date of such information. The mailing of this proxy statement/prospectus to EMC shareholders will not create any implication to the
contrary.

This proxy statement/prospectus shall not constitute an offer to sell, or the solicitation of an offer to buy, any securities, or the solicitation of a proxy, in
any jurisdiction to or from any person to whom it is unlawful to make any such offer or solicitation. Information contained in this proxy statement/prospectus

regarding Denali has been provided by Denali and information contained in this proxy statement/prospectus regarding EMC has been provided by EMC.

Unless otherwise indicated or as the context otherwise requires, a reference in this proxy statement/prospectus to:

. “Class V Common Stock” refers to the series of Denali common stock, par value $0.01 per share, designated as Class V Common Stock;

. “Dell” refers to Dell Inc., a Delaware corporation, or, as the context requires, to Dell Inc. and its consolidated subsidiaries;

. “Dell International” refers to Dell International LLC, a Delaware limited liability company and wholly owned subsidiary of Dell;

. “Denali” refers to Denali Holding Inc., a Delaware corporation, before the closing on October 29, 2013 of the going-private transaction referred

to in this proxy statement/prospectus, and Denali Holding Inc. or, as the context requires, to Denali Holding Inc. and its consolidated subsidiaries
from and after such closing;

. “Denali bylaws” refers to the Amended and Restated Bylaws of Denali Holding Inc., which will be amended and restated prior to the effective
time of the merger;

. “Denali certificate” refers to the Fourth Amended and Restated Certificate of Incorporation of Denali Holding Inc., which will be filed with the
Secretary of State of the State of Delaware prior to the effective time of the merger;

. “Denali Intermediate” refers to Denali Intermediate, Inc., a Delaware corporation;

. “Denali Tracking Stock Policy” refers to the Tracking Stock Policy Statement regarding DHI Group and Class V Group Matters, a copy of which
is attached as Annex B to this proxy statement/prospectus;

. “DGCL?” refers to the General Corporation Law of the State of Delaware, as amended;

. “DHI Group common stock” refers collectively to the series of Denali common stock, each with a par value $0.01 per share, designated as
Class A Common Stock, Class B Common Stock, Class C Common Stock and Class D Common Stock;

.
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. “DQJ” refers to the U.S. Department of Justice;
. “EMC?” refers to EMC Corporation, a Massachusetts corporation;
. “EMC articles” refers to the Restated Articles of Organization of EMC;

. “EMC bylaws” refers to the Amended and Restated Bylaws of EMC;

. “EMC common stock” refers to EMC common stock, par value $0.01 per share;
. “Evercore” refers to Evercore Group L.L.C.;

. “Exchange Act” refers to the Securities Exchange Act of 1934, as amended;

. “exchange agent” refers to American Stock Transfer & Trust Company, LLC;

. “FTC” refers to the U.S. Federal Trade Commission;
. “GAAP” refers to U.S. Generally Accepted Accounting Principles;

. “going-private agreement” refers to the Agreement and Plan of Merger, dated as of February 5, 2013, as amended, pursuant to which the going-
private transaction of Dell was effected;

. “going-private consideration” refers to the consideration paid to the public stockholders of Dell in connection with the going-private transaction
of Dell;
. “going-private transaction” refers to the acquisition of Dell by Denali on October 29, 2013 in which the public stockholders of Dell received cash

for their shares of Dell common stock;

. “HSR Act” refers to the U.S. Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended;

. “Internal Revenue Code” refers to the U.S. Internal Revenue Code of 1986, as amended;
. “MBCA” refers to the Massachusetts Business Corporation Act;
. “MD stockholders” refers to Michael S. Dell and the Susan Lieberman Dell Separate Property Trust and any person to whom either of them

would be permitted to transfer any equity securities of Denali under the Denali certificate;

. “merger” refers to the merger of Merger Sub with and into EMC, as a result of which the separate corporate existence of Merger Sub will cease,
and EMC will continue as a wholly owned subsidiary of Denali;

. “merger agreement” refers to the Agreement and Plan of Merger, dated as of October 12, 2015, as it may be amended from time to time, among
Denali, Dell, Merger Sub and EMC, a copy of which is attached as Annex A to this proxy statement/prospectus;

. “merger consideration” refers to the consideration, per share of EMC common stock, to be received by EMC shareholders in the merger,
consisting of:

. $24.05 in cash, without interest, and

. a number of shares of validly issued, fully paid and non-assessable shares of Class V Common Stock equal to the quotient (rounded to the
nearest five decimal points) obtained by dividing (1) 222,966,450 by (2) the aggregate number of shares of EMC common stock issued
and outstanding immediately prior to the effective time of the merger, plus cash in lieu of any fractional shares;

. “Merger Sub” refers to Universal Acquisition Co., a Delaware corporation and wholly owned subsidiary of Denali;

-1ii -
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. “Morgan Stanley” refers to Morgan Stanley & Co. LLC;

. “MSD Partners” means MSD Partners, L.P. and its affiliates (other than Michael S. Dell for so long as Michael S. Dell serves as the chief
executive officer of Denali);

. “MSD Partners stockholders” refers to MSDC Denali Investors, L.P., a Delaware limited partnership, and MSDC Denali EIV, LLC, a Delaware
limited liability company and any person to whom either of them would be permitted to transfer any equity securities of Denali under the Denali
certificate;

. “Nasdaq” refers to the Nasdaq Stock Market;
. “NYSE?” refers to the New York Stock Exchange;

. “Pivotal” refers to Pivotal Software, Inc., a Delaware corporation;

. “record date” refers, as to the EMC shareholders entitled to receive notice of, and to vote at, the special meeting of EMC shareholders, to the
close of business on [ 1, 2016;

. “SEC” refers to the U.S. Securities and Exchange Commission;

. “Securities Act” refers to the Securities Act of 1933, as amended;

. “Silver Lake Partners” refers to Silver Lake Management Company III, L.L.C., Silver Lake Management Company IV, L.L.C. and their
respective affiliated management companies and investment vehicles;

. “SLP stockholders” refers to Silver Lake Partners III, L.P., a Delaware limited partnership, Silver Lake Technology Investors III, L.P., a Delaware
limited partnership, Silver Lake Partners IV, L.P., a Delaware limited partnership, Silver Lake Technology Investors IV, L.P., a Delaware limited
partnership, and SLP Denali Co-Invest, L.P. and any person to whom any of them would be permitted to transfer any equity securities of Denali
under the Denali certificate;

. “Temasek” refers to Venezio Investments Pte. Ltd., an affiliate of Temasek Holdings (Private) Limited;

. “VMware” refers to VMware, Inc., a Delaware corporation;

. “VMware common stock” refers to Class A common stock, par value $0.01 per share, and Class B common stock, par value $0.01 per share, of
VMware;

. “VMware intercompany notes” refers to (1) the $680,000,000 Promissory Note due May 1, 2018, issued by VMware in favor of EMC, (2) the
$550,000,000 Promissory Note, due May 1, 2020, issued by VMware in favor of EMC and (3) the $270,000,000 Promissory Note due
December 1, 2022, issued by VMware in favor of EMC; and

<.

. we,

» «

our” or “us” refers to Denali, Dell or EMC, as the context requires.

- ii -
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QUESTIONS AND ANSWERS

The following questions and answers are intended to address briefly some commonly asked questions regarding the merger and matters to be addressed
at the special meeting. The questions and answers below are preceded by a brief summary of some of the material terms of the merger transaction and the
Class V Common Stock that will be issued to EMC shareholders if the merger is completed. These questions and answers may not address all of the questions
that may be important to EMC shareholders. To better understand these matters, and for a description of the legal terms governing the merger, you should
carefully read this entire proxy statement/prospectus, including the attached annexes, as well as the documents that have been incorporated by reference into
this proxy statement/prospectus. See “Where You Can Find More Information” for information on how you can obtain copies of the incorporated documents
or view them via the Internet.

Summary of Certain Material Terms of the Merger and the Class V Common Stock

On October 12, 2015, EMC entered into the merger agreement with Denali and two subsidiaries of Denali. The merger agreement provides that,
subject to its terms and conditions, a subsidiary of Denali will be merged with and into EMC.

If the merger is completed, EMC shareholders will receive in exchange for each share of EMC common stock owned immediately prior to the
merger (1) $24.05 in cash, without interest, and (2) approximately 0.111 shares of Denali Class V Common Stock based on Denali’s current
estimates. The specific number of shares of Class V. Common Stock to be received in the merger will be determined pursuant to a formula that is
described elsewhere in this proxy statement/prospectus. While the cash portion of the merger consideration is known, the value of the Class V
Common Stock merger consideration that EMC shareholders will receive is uncertain. See “The Merger Agreement—Merger Consideration,”
“Risk Factors—Risk Factors Relating to the Merger—Because there is no established trading market or market price of Class V Common Stock,
the value of the merger consideration that EMC shareholders will receive in the merger is uncertain” and “—Between the date the merger
agreement was entered into and the date of this proxy statement/prospectus, the market value of the VMware Class A common stock has declined,
thereby reducing the implied value of the stock portion of the merger consideration. Changes in the market value of the VMware Class A common
stock also will impact the amount of cash that holders of EMC common stock will receive in the merger in lieu of fractional shares of Class V
Common Stock.”

The Class V Common Stock is a type of common stock that is commonly referred to as a tracking stock. The approximately 223 million shares of
Class V Common Stock issuable in the merger are intended to track the economic performance of approximately 65% of Denali’s economic
interest in the Class V Group (described in the next bullet) following the completion of the merger (the remaining approximately 35% economic
interest in the Class V Group is initially intended to be tracked by the DHI Group common stock as a result of the DHI Group’s retained interest
in the Class V Group).
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. The Class V Group will initially consist of EMC’s economic interest in the VMware business, which currently consists of approximately 343
million shares of VMware common stock. See “Description of Denali Capital Stock Following the Merger.” Below is a diagram identifying the
Denali businesses that will initially be attributed to the DHI Group and the Class V Group:

DHI Shareholders
i W Caamisnn Sk
Class A, B, C.ID
DT Cammson Siashk nilEally imtended to tirack performance
af appeocimstely 5% of the Cliss V Groap
Denali Holding Ine.
. -
- -
- .
- Iwitially approvimastely 35%
DHI (‘m“p “retsdined nerest” in Class V Greups

Iwitially approximstely 1% ownership of Vidware Vhlware public stsekholders
(34% million VM ware shares) tapproximately W% ownership)

. The number of shares of Class V Common Stock to be issued initially will have a one-to-one relationship to approximately 65% of the number of
shares of VMware common stock currently owned by EMC. However, the VMware Class A common stock and the Class V Common Stock have
different characteristics and Denali expects there may not be a direct correlation in the potential market price of Class V Common Stock to the
market price of VMware Class A common stock, and EMC shareholders should not rely on the market price of the VMware Class A common
stock to value the Class V Common Stock. These characteristics include (among others):

. Although the Class V Group is initially intended to track Denali’s economic interest in the shares of VMware common stock attributed to
it, the Class V Group may in the future have different assets and liabilities attributed to it. Denali will have the ability to attribute other
assets or liabilities to the Class V Group in exchange for assets and liabilities having an equivalent fair market value, in each case as
authorized and determined by the Denali board of directors with the
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consent of its Capital Stock Committee. See “Description of Denali Tracking Stock Policy—Relationship between the DHI Group and the
Class V Group.” Such attribution may result in Denali’s economic interest in all or part of the shares of VMware common stock initially
attributed to the Class V Group being attributed to the DHI Group and may also result in a change to the amount of the DHI Group’s
retained interest in the Class V Group. See “Description of Denali Capital Stock Following the Merger—Denali Common Stock—Certain
Adjustments to the Number of Retained Interest Shares.”

. The Class V Common Stock is subject to the credit risk of Denali. Holders of Class V Common Stock will not have a direct claim to, or
any special legal rights related to, specific assets attributed to the Class V Group and Denali’s tracking stock capitalization will not limit
Denali’s legal responsibility, or that of Denali’s subsidiaries, for their respective debts and liabilities. See “Questions and Answers—Will
the Class V Common Stock have exposure to credit risk at Denali?” and “Risk Factors—Risk Factors Relating to Denali’s Proposed
Tracking Stock Structure—Holders of Class V Common Stock will be common stockholders of Denali and will be, therefore, subject to
risks associated with an investment in Denali as a whole.”

. The Class V Common Stock is common stock of Denali and the holders of Class V Common Stock will not have voting rights at the
VMware level. See “Questions and Answers—What will be the voting rights of the series of stock of Denali after the merger?”

. The Denali board of directors may in certain circumstances elect to (1) convert all of the Class V Common Stock into publicly-traded
Class C Common Stock of Denali or (2) redeem the Class V Common Stock in exchange for shares of common stock of VMware,
publicly-traded shares of common stock of a wholly owned subsidiary of Denali owning the assets attributed to the Class V Group, cash
or a combination thereof. The rights of any securities that may be received in a conversion or in redemption may be significantly different
from the Class V Common Stock. See “Description of Denali Capital Stock Following the Merger—Denali Common Stock—Redemption
for VMware Common Stock,” “—Redemption for Securities of Class V Group Subsidiary,” “—Dividend, Redemption or Conversion in
Case of Class V Group Disposition” and “Description of Denali Capital Stock Following the Merger—Conversion.”

In addition, tracking stocks have often historically traded at a discount to the estimated value of the underlying business they are intended to
track. Accordingly, although the Class V Common Stock is intended to track the performance of a portion of Denali’s economic interest in the
VMware business following the completion of the merger, there can be no assurance that the market price of the Class V Common Stock will, in
fact, reflect the performance of such interest. Tracking stocks are relatively uncommon financing structures, and we are not aware of any current
or historical examples of a tracking stock that is intended to track solely an interest in another publicly-traded company (other than the proposed
Class V Common Stock).

. Immediately following the completion of the merger, it is expected that, for matters on which all holders of Denali common stock are entitled to
vote, the number of votes to which holders of Class V Common Stock would be entitled will represent approximately 4% of the total number of
votes to which all holders of Denali common stock will be entitled. The members of the Denali board of directors will be divided into three
groups and holders of Class V Common Stock will have voting rights with respect to the election of only one of the three groups. Following the
completion of the merger, Denali will qualify as a “controlled company” under NYSE rules and will qualify for exemptions from certain
corporate governance requirements. As a result, holders of Class V Common Stock will not have the same protections afforded to stockholders of
companies subject to all of the corporate governance requirements of the NYSE. Denali expects that a majority of its directors will not be
independent under NYSE rules and that it will not establish fully independent compensation and nominating committees. Even though Denali
will be a “controlled company,” it will be required to comply with the rules of the SEC and the NYSE relating to the membership, qualifications
and operations of the audit committee of the board of directors. Denali expects that each of the three
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directors who will serve on Denali’s audit committee will qualify as an independent director. Denali is also required to maintain a Capital Stock
Committee, a majority of whose members must be independent. See “Management of Denali after the Merger—Board of Directors” and “—
Committees of the Board of Directors” and “Risk Factors—Risk Factors Relating to the Combined Company—Upon the listing of the shares of
Class V Common Stock on the NYSE, Denali will be a ‘controlled company’ within the meaning of NYSE rules and, as a result, will qualify for,
and intends to rely on, exemptions from certain corporate governance requirements. Holders of Class V Common Stock will therefore not have
the same protections afforded to stockholders of companies that are subject to such requirements.”

Questions and Answers Regarding the Merger and the Special Meeting

Q:
A:

Why am I receiving this proxy statement/prospectus?

This proxy statement/prospectus serves as both a proxy statement of EMC for the special meeting of EMC shareholders to be held to obtain shareholder
approval of the merger agreement and take the other actions described in this document, and as a prospectus of Denali relating to its offering of the
Class V Common Stock to be issued to EMC shareholders as merger consideration pursuant to the merger agreement.

Denali and EMC have agreed to a merger, pursuant to which EMC shareholders will receive the merger consideration described in this proxy
statement/prospectus and EMC will become a wholly owned subsidiary of Denali and will no longer be a publicly held corporation. In order for Denali
and EMC to complete the merger, EMC shareholders must approve the merger agreement.

EMC is holding a special meeting of shareholders to obtain the shareholder approval necessary to approve the merger agreement. In addition, EMC
shareholders will also be asked to approve, on a non-binding, advisory basis, the compensation payments that will or may be paid by EMC to its named
executive officers in connection with the merger and to approve the adjournment of the special meeting, if necessary or appropriate, to solicit additional
proxies if there are not sufficient votes to approve the merger agreement. EMC’s named executive officers are identified under “Proposal 1: Approval
of the Merger Agreement—Interests of Certain EMC Directors and Officers.”

Your vote is very important. We encourage you to submit a proxy as soon as possible to have your shares of EMC common stock voted.

What will EMC shareholders receive in the merger?

If the merger is completed, each share of EMC common stock (other than shares owned by Denali, Merger Sub, EMC or any of its wholly owned
subsidiaries, and other than shares with respect to which EMC shareholders are entitled to and properly exercise appraisal rights) automatically will be
converted into the right to receive the merger consideration, consisting of (1) $24.05 in cash, without interest, and (2) a number of shares of validly
issued, fully paid and non-assessable Class V Common Stock equal to the quotient (rounded to the nearest five decimal points) obtained by dividing
(A) 222,966,450 by (B) the aggregate number of shares of EMC common stock issued and outstanding immediately prior to the effective time of the
merger, plus cash in lieu of any fractional shares. Based on the number of shares of EMC common stock we currently expect will be issued and
outstanding immediately prior to the completion of the merger, we estimate that EMC shareholders will receive in the merger approximately 0.111
shares of Class V Common Stock for each share of EMC common stock.

What is the Class V Common Stock?

The Class V Common Stock is a type of common stock commonly referred to as a tracking stock (as described below) and is intended to track the
performance of a portion of Denali’s economic interest in the VMware business following the completion of the merger. However, there can be no
assurance that the market price of the Class V Common Stock will, in fact, reflect the performance of such economic interest. The approximately

223 million shares of Class V Common Stock issuable in the merger (assuming EMC shareholders either are not entitled to or do not properly exercise
appraisal rights) are intended to track and reflect the economic
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performance of approximately 65% of EMC’s current economic interest in the VMware business, which currently consists of approximately
343 million shares of VMware common stock. The number of shares of Class V Common Stock to be issued initially will have a one-to-one
relationship to approximately 65% of the number of shares of VMware common stock currently owned by EMC.

Q:  What are your expectations about how the market price of the Class V Common Stock will correlate with the performance of the economic interest
in the VMware business it is intended to track or with the market price of the VMware Class A common stock?

A:  The Class V Common Stock is intended to track the performance of a portion of Denali’s economic interest in the VMware business, but there can be
no assurance that the market price of the Class V. Common Stock will, in fact, reflect the performance of such economic interest. Further, while
investors may view the market price of the VMware Class A common stock as relevant to a valuation of the VMware business, because the Class V
Common Stock and the VMware Class A common stock have different characteristics, as discussed above, which we expect may affect their respective
market prices in distinct ways, the market prices of the two stocks may not be directly correlated. Tracking stocks often trade at a discount to the
estimated value of the assets or businesses they are intended to track.

Q:  What happens if the merger is not completed?

A:  If the merger is not completed for any reason, EMC shareholders will not receive any consideration for their shares of EMC common stock, EMC will
remain an independent public company and EMC common stock will continue to be traded on the NYSE. In addition, in certain circumstances, EMC or
Denali may be required to pay a termination fee to the other party following the termination of the merger agreement. See “The Merger Agreement—
Termination Fees.”

Q: IfI am an EMC shareholder, how will I receive the merger consideration to which I am entitled?

A:  After receiving proper documentation from you, following the effective time of the merger, the exchange agent will forward to you Class V Common
Stock, the cash portion of the merger consideration and any cash in lieu of fractional shares to which you are entitled. For additional information about
the exchange of shares of EMC common stock for shares of Class V Common Stock and cash, see “Proposal 1: Approval of the Merger Agreement—
Exchange of Shares in the Merger.”

Q:  When and where will the special meeting be held?

A:  The special meeting will be held at [ ] (Eastern Time), on [ 1, 2016, at EMC’s facility at 176 South Street, Hopkinton, Massachusetts
01748.

Q:  Who is entitled to vote at the special meeting?

A:  Only holders of record of EMC common stock as of the record date, the close of business on [ 1, 2016, are entitled to vote at the special
meeting and any adjournment or postponement thereof. As of the record date, there were [ ] shares of EMC common stock outstanding.
Each outstanding share of EMC common stock is entitled to one vote.

Q:  Who may attend the special meeting?

A:  Attendance at the special meeting will be limited to EMC shareholders as of the record date and to pre-approved guests of EMC. All shareholder
guests must be pre-approved by EMC and will be limited to spouses, persons required for medical assistance and properly authorized
representatives of EMC shareholders as of the record date. If you are a shareholder and plan to attend, you MUST pre-register for the special meeting
no later than [ 1, 2016, by visiting [www.emc.com/specialmeeting] and completing the registration form.

-5-



Table of Contents

Shareholders who come to the special meeting, but have not registered electronically, will also be required to present evidence of stock ownership as of
[ 1, 2016. You can obtain this evidence from your broker, bank, trust company or other nominee or intermediary, typically in the form of
your most recent monthly statement. All shareholders who attend the meeting will be required to present valid government-issued picture identification,
such as a driver’s license or passport, and will be subject to security screenings.

The special meeting is a private business meeting. In accordance with the EMC bylaws, EMC’s chairman of the board of directors or other presiding
officer has the right and authority to adjourn the special meeting and to determine and maintain the rules, regulations and procedures for the conduct of
the special meeting, including, but not limited to, maintaining order and the safety of those in attendance, dismissing business not properly submitted,
opening and closing the polls for voting and limiting time allowed for discussion of the business at the special meeting. Failure to abide by the special
meeting rules will not be tolerated and may result in expulsion from the special meeting. A copy of the special meeting rules will be provided to all
properly pre-registered shareholders and guests. Cameras, recording devices and other electronic devices will not be permitted at the special meeting.

If you have a disability, EMC can provide reasonable assistance to help you participate in the special meeting. If you plan to attend the special meeting
and require assistance, please write or call EMC’s Office of the Secretary no later than [ ], 2016, at 176 South Street, Hopkinton,
Massachusetts 01748, telephone number (508) 435-1000.

Q: What are EMC shareholders being asked to vote on?
A:  EMOC shareholders are being asked to vote on the following proposals:

* to approve the merger agreement, pursuant to which Merger Sub will be merged with and into EMC, and as a result of which the separate
corporate existence of Merger Sub will cease and EMC will continue as a wholly owned subsidiary of Denali;

*  to approve, on a non-binding, advisory basis, the compensation payments that will or may be paid by EMC to its named executive officers in
connection with the merger; and

» to approve the adjournment of the special meeting, if necessary or appropriate, to solicit additional proxies if there are not sufficient votes to
approve the merger agreement.

The approval of the merger agreement by EMC shareholders is a condition to the obligations of Denali and EMC to complete the merger. Approval of
the other proposals is not a condition to the completion of the merger.

Q:  Are there any important risks about the merger or Denali’s business of which I should be aware?

A:  Yes, there are important risks involved. Before making any decision on how to vote, you are urged to read the section “Risk Factors” carefully and in its
entirety.

Q: How does the EMC board of directors recommend that EMC shareholders vote?

A:  The EMC board of directors unanimously determined that the merger agreement and the transactions contemplated thereby, including the proposed
merger, are advisable and in the best interests of EMC and its shareholders, and unanimously resolved to approve and adopt the merger agreement and
the transactions contemplated thereby, including the proposed merger.

The EMC board of directors unanimously recommends that EMC shareholders vote “FOR” the approval of the merger agreement.

The EMC board of directors also unanimously recommends that EMC shareholders vote “FOR” the approval, on a non-binding, advisory basis, of the
compensation payments that will or may be paid by EMC to its named executive officers in connection with the merger and “FOR?” the approval of the
adjournment
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of the special meeting, if necessary or appropriate, to solicit additional proxies if there are not sufficient votes to approve the merger agreement. For
information about these proposals, see “Proposal 1: Approval of the Merger Agreement—EMC’s Reasons for the Merger; Recommendation of the EMC
Board of Directors,” “Proposal 2: Non-Binding, Advisory Vote on Compensation of Named Executive Officers” and “Proposal 3: Adjournment of
Special Meeting of EMC Shareholders.”

Q: Howdo I vote?

A:  You may vote in person at the special meeting or you may designate another person—your proxy—to vote your shares of EMC common stock. The
written document used to designate someone as your proxy also is called a proxy or proxy card. We urge you to submit a proxy to have your shares
voted even if you plan to attend the special meeting. You may always change your vote at the special meeting.

If you are a shareholder of record for the special meeting, then you may have your shares voted at the special meeting in person or by submitting a
proxy over the Internet, by mail or by telephone by following the instructions on your proxy card. The deadline for voting by proxy over the Internet or
by telephone for the special meeting is [ ] (Eastern Time) on [ ], 2016.

If you are a beneficial owner and hold your shares in street name, or through a nominee or intermediary, such as a bank or broker, you will receive
separate instructions from your nominee or intermediary describing how to vote your shares. The availability of Internet or telephonic voting will
depend on the intermediary’s voting process. Please check with your nominee or intermediary and follow the voting instructions provided by your
nominee or intermediary with these materials.

If you hold shares of EMC common stock through your participation in the EMC Corporation 401(k) Savings Plan, the EMC Corporation Deferred
Compensation Retirement Plan or the VMware Inc. 401(k) Savings Plan, your voting instructions must be received by the plan trustee by [ ]
(Eastern Time) on [ ], 2016, for the trustee to vote your shares. You may not vote these shares in person at the special meeting.

Q: What is a “broker non-vote”?

A:  Under NYSE rules, brokers and other nominees may use their discretion to vote “uninstructed” shares with respect to matters that are considered to be
“routine,” but not with respect to “non-routine” matters. “Non-routine” matters are matters that may substantially affect the rights or privileges of
shareholders, such as mergers, shareholder proposals, elections of directors (even if not contested), executive compensation (including any advisory
shareholder votes on executive compensation) and certain corporate governance proposals, even if management-supported. A “broker non-vote” occurs
on an item when a nominee or intermediary has discretionary authority to vote on one or more proposals to be voted on at a meeting of shareholders but
is not permitted to vote on other proposals without instructions from the beneficial owner of the shares and the beneficial owner fails to provide the
nominee or intermediary with such instructions. Because none of the proposals to be voted on at the special meeting are routine matters for which
brokers may have discretionary authority to vote, EMC does not expect any broker non-votes at the special meeting.

Q:  What EMC shareholder vote is required for (1) the approval of the merger agreement, (2) the approval, on a non-binding, advisory basis, of the
compensation payments that will or may be paid by EMC to its named executive officers in connection with the merger and (3) the approval of the
adjournment of the special meeting, if necessary or appropriate, to solicit additional proxies if there are not sufficient votes to approve the merger
agreement, and what happens if I abstain or fail to vote?

A:  The following are the vote requirements:

»  Approval of the Merger Agreement: The affirmative vote, in person or by proxy, of holders of a majority of the outstanding shares of EMC
common stock entitled to vote as of the record date for the

_7-



Table of Contents

special meeting is required to approve the merger agreement. Accordingly, an abstention or failure to vote or a broker non-vote will have the
same effect as a vote “AGAINST” the approval of the merger agreement.

*  Non-Binding, Advisory Approval of Compensation Payments: The affirmative vote of a majority of the votes cast, in person or by proxy, at the
special meeting is required to approve, on a non-binding, advisory basis, the compensation payments that will or may be paid by EMC to its
named executive officers in connection with the merger. Abstentions and broker non-votes are not considered votes cast and, therefore, will have
no effect on the proposal.

»  Approval of Adjournment of Special Meeting of EMC Shareholders: The affirmative vote of a majority of the votes cast, in person or by proxy, at
the special meeting is required to approve the adjournment of the special meeting, if necessary or appropriate, to solicit additional proxies if there
are not sufficient votes to approve the merger agreement. Abstentions and broker non-votes are not considered votes cast and, therefore, will have
no effect on the proposal.

Because none of the proposals to be voted on at the special meeting are routine matters for which brokers may have discretionary authority to vote,
EMC does not expect any broker non-votes at the special meeting.

Q:  What constitutes a quorum for the special meeting?

A: A majority of the shares of EMC common stock outstanding on the record date entitled to vote must be present, in person or represented by proxy, to
constitute a quorum at the special meeting. Abstentions and broker non-votes will be counted as present in determining the existence of a quorum.
Because none of the proposals to be voted on at the special meeting are routine matters for which brokers may have discretionary authority to vote,
EMC does not expect any broker non-votes at the special meeting.

Q:  If my shares are held in “street name” by my bank, brokerage firm, dealer, trust company or other nominee, will my bank, brokerage firm, dealer,
trust company or other nominee automatically vote my shares for me?

A:  No. Your bank, brokerage firm, dealer, trust company or other nominee will not vote your shares if you do not provide your bank, brokerage firm,
dealer, trust company or other nominee with a signed voting instruction form with respect to your EMC common stock. Therefore, you should instruct
your bank, brokerage firm, dealer, trust company or other nominee to vote your EMC common stock by following the directions your bank, brokerage
firm, dealer, trust company or other nominee provides.

Because banks, brokerage firms, dealers, trust companies and other nominees do not have discretionary voting authority with respect to any of the
proposals at the special meeting, if a beneficial owner of EMC common stock held in “street name” does not give voting instructions to the bank,
brokerage firm, dealer, trust company or other nominee for any proposals, then those shares will not be counted as votes cast for or against any of the
proposals and will not be counted for purposes of determining whether a quorum is present at the special meeting.

If you hold shares of EMC common stock through your participation in the EMC Corporation 401(k) Savings Plan and you do not give instructions
about how your shares are to be voted, the plan trustee will vote your shares in the same manner, proportionally, as it votes the other shares of EMC for
which proper and timely instructions of other plan participants have been received by the plan trustee. If you hold shares of EMC common stock
through your participation in the EMC Corporation Deferred Compensation Retirement Plan or the VMware Inc. 401(k) Savings Plan and do you not
give instructions about how your shares are to be voted, the plan trustee may not vote your shares at all.

Q:  What will happen if I return my proxy card without indicating how to vote?

A:  If you return your signed and dated proxy card without indicating how to vote your shares on any particular proposal, the EMC common stock
represented by your proxy will be voted in accordance with the
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recommendation of the board of directors. The EMC board of directors has recommended that such proxy cards be voted “FOR” the approval of the
merger agreement, “FOR” the approval, on a non-binding, advisory basis, of the compensation payments that will or may be paid by EMC to its named
executive officers in connection with the merger and “FOR” the approval of the adjournment of the special meeting, if necessary or appropriate, to
solicit additional proxies if there are not sufficient votes to approve the merger agreement.

Is my vote important?
Yes, your vote is very important. The merger cannot be completed without the approval of the merger agreement by EMC shareholders.

The EMC board of directors unanimously recommends that EMC shareholders vote “FOR” the approval of the merger agreement.

May I revoke my proxy or change my voting instructions?
Yes. You may revoke your proxy or change your voting instructions at any time before your shares are voted at the special meeting.
If you are a holder of record as of the record date, you may revoke your proxy by:

» sending a signed, written notice stating that you revoke your proxy to the Corporate Secretary, at EMC’s offices at 176 South Street, Hopkinton,
Massachusetts 01748, Attention: Office of the Secretary, that bears a date later than the date of the proxy you want to revoke and is received by
the EMC Office of the Secretary prior to the special meeting;

+  submitting a valid, later-dated proxy via the Internet or by telephone before 11:59 PM (Eastern Time) on [ ], 2016, or by mailing a
later-dated, new proxy card that is received by [ ] prior to the special meeting; or

+ attending the special meeting (or, if the special meeting is adjourned or postponed, attending the adjourned or postponed meeting) and voting in
person, which will automatically cancel any proxy previously given, or revoking your proxy in person, but your attendance alone will not
constitute a vote or revoke any proxy previously given.

If you hold your shares in street name, you must contact your nominee or intermediary to change your voting instructions or obtain a legal proxy to
vote your shares if you wish to cast your vote in person at the special meeting.

What happens if I transfer my shares of EMC common stock before the special meeting?

The record date is earlier than the date of the special meeting and the date that the merger is expected to be completed. If you transfer your shares of
EMC common stock after the record date but before the special meeting, you will, unless the transferee requests a proxy from you, retain your right to
vote at the special meeting. However, if you are an EMC shareholder, you will have transferred the right to receive the merger consideration in the
merger. In order to receive the merger consideration, you must hold your shares of EMC common stock through the effective time of the merger.

What do 1 do if I receive more than one set of voting materials?

You may receive more than one set of voting materials, including multiple copies of this proxy statement/prospectus, the proxy card or the voting
instruction form sent to you by your nominee or intermediary. This can occur if you hold your shares in more than one brokerage account, if you hold
shares directly as a holder of record and also in street name, or otherwise through another holder of record, and in certain other circumstances. If you
receive more than one set of voting materials, please sign and return each set separately in order to ensure that all of your shares are voted.
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Q: How do I obtain the voting results from the special meeting?

A:  Preliminary voting results will be announced at the special meeting, and will be set forth in a press release that EMC intends to issue after the special
meeting. The press release will be available on the EMC website at www.emc.com. Final voting results for the special meeting will be published in a
current report on Form 8-K filed with the SEC within four business days after the special meeting. A copy of this current report on Form 8-K will be
available after filing with the SEC on the EMC website and at www.sec.gov.

Q:  What will happen if any or all of the proposals to be considered at the special meeting are not approved?

A:  Asa condition to the completion of the merger, EMC shareholders must approve the merger agreement. Completion of the merger is not conditioned or
dependent upon the approval, on a non-binding, advisory basis, of the compensation payments that will or may be paid by EMC to its named executive
officers in connection with the merger. Nor is completion of the merger conditioned upon the approval of the adjournment of the special meeting, if
necessary or appropriate, to solicit additional proxies if there are not sufficient votes to approve the merger agreement. Additionally, if the merger
agreement is terminated by EMC or Denali in the event the EMC shareholders have voted on and failed to approve the merger agreement at the special
meeting, EMC will be obligated to reimburse Denali for all reasonable out-of-pocket expenses incurred by Denali, Merger Sub or their respective
affiliates in connection with the merger agreement and the transactions contemplated thereby, up to an aggregate maximum amount of $50 million.

Q: May EMC shareholders exercise appraisal rights instead of receiving the per share merger consideration for shares of EMC common stock?

A:  Under the MBCA, EMC is required to state whether it has concluded that EMC shareholders are, are not or may be entitled to assert appraisal rights,
which are generally available to shareholders of a merging Massachusetts corporation under Section 13.02(a)(1) of the MBCA, subject to certain
exceptions. For the reasons described under “Appraisal Rights of EMC Shareholders,” EMC has concluded that EMC shareholders may be entitled to
appraisal rights. The relevant provisions of the MBCA have not been the subject of judicial interpretation and EMC and Denali reserve the right to
contest the validity and availability of any purported demand for appraisal rights in connection with the merger. In this regard, Denali has indicated that
in any appraisal proceeding it will assert, and will cause EMC as its wholly owned subsidiary following completion of the merger to assert, that an
exception to appraisal rights is applicable to the merger.

Under Part 13 of the MBCA, EMC shareholders who believe they are or may be entitled to appraisal rights in connection with the merger must, in order
to exercise those rights:

«  prior to the special meeting, deliver to EMC a written notice of intent to demand payment for such shareholders’ shares of EMC common stock if
the merger is effectuated;

*  NOT vote for the proposal to approve the merger agreement; and
+  comply with other procedures under Part 13 of the MBCA.

These procedures are summarized under “Appraisal Rights of EMC Shareholders.” In addition, the text of Part 13 of the MBCA is reproduced in its
entirety as Annex C to this proxy statement/prospectus.

Q:  Why are EMC shareholders being asked to approve, on a non-binding, advisory basis, the compensation payments that will or may be paid by EMC
to its named executive officers in connection with the merger?

A:  The SEC has adopted rules that require EMC to seek a non-binding, advisory vote on the compensation payments that will or may be paid by EMC to
its named executive officers in connection with the merger.
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Q:

What happens if EMC shareholders do not approve the proposal to approve, on a non-binding, advisory basis, the compensation payments that will
or may be paid by EMC to its named executive officers in connection with the merger?

Approval, on a non-binding, advisory basis, of the compensation payments that will or may be paid by EMC to its named executive officers in
connection with the merger is not a condition to the completion of the merger. The vote is a non-binding, advisory vote. If EMC shareholders approve
the merger agreement and the merger is completed, EMC will be obligated to pay all or a portion of this compensation to its named executive officers in
connection with the completion of the merger or certain terminations of employment following the merger, even if EMC shareholders do not approve
this proposal.

What are the material U.S. federal income tax consequences of the merger to EMC shareholders?

It is anticipated that the merger should generally be treated as an exchange by EMC shareholders of shares of EMC common stock for common stock of
Denali and cash in a transaction described in Section 351 of the Internal Revenue Code (except to the extent treated as a redemption, as described
below). However, there is a lack of certainty regarding the U.S. federal income tax treatment of the merger and the Class V Common Stock. See “Risk
Factors—There is a lack of certainty regarding the U.S. federal income tax treatment of the merger and the Class V Common Stock” and “Proposal 1:
Approval of the Merger Agreement — Material U.S. Federal Income Tax Consequences of the Merger to U.S. Holders—U.S. Federal Income Tax
Consequences of Alternative Treatment of the Merger or the Class V Common Stock.”

The completion of the merger is conditioned upon the receipt by each of EMC and Denali, respectively, of an opinion from its tax counsel that (1) the
merger, taken together with related transactions, should qualify as an exchange described in Section 351 of the Internal Revenue Code and (2) for U.S.
federal income tax purposes, the Class V Common Stock should be considered common stock of Denali. Neither Denali nor EMC currently intends to
waive the opinion condition to its obligation to complete the merger. If either Denali or EMC waives the opinion condition after the registration
statement of which this proxy statement/prospectus forms a part is declared effective by the SEC, and if the tax consequences of the merger to EMC
shareholders have materially changed, Denali and EMC will recirculate appropriate soliciting materials to resolicit the votes of EMC shareholders.

To the extent the exchange of shares of EMC common stock for common stock of Denali and cash qualifies as an exchange described in Section 351 of
the Internal Revenue Code, and subject to the discussion below regarding cash provided by EMC, U.S. holders of EMC common stock who receive
cash and Class V Common Stock in the merger should recognize gain (but not loss) in an amount equal to the lesser of (1) the amount by which the
sum of the fair market value of the Class V Common Stock and the amount of cash (other than cash received instead of fractional shares of Class V
Common Stock) received by such holder in the exchange for shares of EMC common stock exceeds the holder’s adjusted basis in such shares of EMC
common stock, and (2) the amount of cash (other than cash received instead of fractional shares of Class V Common Stock) received by such holder in
such exchange for shares of EMC common stock. However, to the extent that cash in the merger is considered to be provided by EMC, (1) the
exchange of such cash for EMC common stock should be treated as a redemption of EMC common stock for the cash provided by EMC and (2) to the
extent so treated, a U.S. holder of EMC common stock would recognize capital gain or loss equal to the difference between the amount of cash received
in such redemption and such holder’s tax basis in the portion of such holder’s EMC common stock deemed to have been redeemed in such redemption.

The treatment of any cash received instead of a fractional share interest in Class V Common Stock is discussed in “Proposal 1: Approval of the Merger
Agreement—Material U.S. Federal Income Tax Consequences of the Merger to U.S. Holders—U.S. Federal Income Tax Consequences of the Merger to
U.S. Holders of EMC Common Stock—Cash in Lieu of Fractional Shares.”

While we believe that, for U.S. federal income tax purposes, the Class V Common Stock should be treated as common stock of Denali, there are
currently no Internal Revenue Code provisions, U.S. federal income
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tax regulations, court decisions or published rulings of the U.S. Internal Revenue Service, referred to as the IRS, directly addressing the
characterization of stock with characteristics similar to the Class V Common Stock. In addition, the IRS has announced that it will not issue advance
rulings on the characterization of an instrument with characteristics similar to those of the Class V Common Stock. Accordingly, no assurance can be
given that the treatment of the Class V Common Stock as common stock of Denali, if contested, would be sustained by a court.

If the Class V Common Stock were not treated as common stock of Denali, the U.S. federal income tax consequences of the merger to U.S. holders of
EMC common stock would differ from those described above. For a more detailed discussion of the material U.S. federal income tax consequences of
the merger and the Class V Common Stock, see “Proposal 1: Approval of the Merger Agreement—Material U.S. Federal Income Tax Consequences of
the Merger to U.S. Holders.”

EMC shareholders are urged to consult their tax advisors to determine the U.S. federal income tax consequences of the merger to them in light of their
particular circumstances, as well as estate, gift, state, local or non-U.S. tax consequences.

Q:  When do you expect to complete the merger?

A:  As of the date of this proxy statement/prospectus, it is not possible to estimate accurately the completion date for the merger because the merger is
subject to the satisfaction (or, to the extent permitted by applicable law, waiver) of the conditions to Denali’s and EMC’s obligations to complete the
merger. Denali and EMC, however, expect the merger to close during the second or third quarter of Denali’s fiscal year ending February 3, 2017 (within
the months of May to October 2016). Because the completion of the merger is conditioned on receipt of governmental approvals and the satisfaction of
other conditions to the merger, no assurance can be given as to when, or if, the merger will be completed. The merger agreement provides for an outside
date of December 16, 2016 for the completion of the merger. For more information regarding the conditions that must be satisfied (or, to the extent
permitted by applicable law, waived) prior to the completion of the merger, see “The Merger Agreement—Conditions to the Merger.”

Q:  What will happen to outstanding EMC equity awards in the merger?

A:  Each currently outstanding EMC stock option will become vested and fully exercisable for a reasonable period of time prior to the effective time of the
merger. Each EMC stock option that remains outstanding immediately prior to the effective time of the merger will be automatically exercised
immediately prior to the effective time of the merger on a net exercise basis, such that shares of EMC common stock with a value equal to the aggregate
exercise price and applicable tax withholding will reduce the number of shares of EMC common stock otherwise issuable. Each such holder of a net
exercised EMC stock option will thereafter be entitled to receive the merger consideration with respect to the net number of shares of EMC common
stock issued upon such net exercise. Except for a limited number of restricted stock units that may be granted following the date of the merger
agreement and that will continue in effect as cash awards following the effective time of the merger, each EMC restricted stock unit outstanding
immediately prior to the effective time of the merger will become fully vested immediately prior to the effective time (with performance vesting units
vesting at the target level of performance) and the holder will become entitled to receive the merger consideration with respect to the shares of EMC
common stock subject to the award (which will be calculated net of the number of shares withheld in respect of taxes upon the vesting of the award).
The merger agreement provides that Denali may agree with individual award recipients to different treatment with respect to equity awards made prior
to the execution of the merger agreement; no such agreements were in effect as of the date of this proxy statement/prospectus. See “Proposal 1:
Approval of the Merger Agreement—Treatment of EMC Equity Awards” for additional information about the treatment of EMC equity awards under the
merger agreement.
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Q: What do I need to do now?

A:  After carefully reading and considering the information contained in and incorporated by reference into this proxy statement/prospectus, including its
annexes, please submit your proxy as promptly as possible, so that your shares may be represented and voted at the special meeting. To submit a proxy
or to vote your shares of EMC common stock, do so by:

*  signing, dating, marking and returning the enclosed proxy card in the accompanying postage-paid return envelope;
*  submitting your proxy via the Internet or by telephone by following the instructions included on your proxy card; or
+ attending the special meeting and voting by ballot in person.

If you hold shares in street name, please instruct your nominee or intermediary to vote your shares by following the instructions that the nominee or
intermediary provides to you with these materials. Your nominee or intermediary will vote your shares of EMC common stock for you only if you
provide instructions to it on how to vote. Please refer to the voting instruction card used by your nominee or intermediary to see if you may submit
voting instructions using the telephone or Internet.

Q:  Should I send in my EMC stock certificates now?

A:  No. EMC shareholders should not send in their stock certificates at this time. After the completion of the merger, Denali’s exchange agent will send you
a letter of transmittal and instructions for exchanging your shares of EMC common stock for the merger consideration. The shares of Class V Common
Stock you receive in the merger will be issued in book-entry form and physical certificates will not be issued. See “Proposal 1: Approval of the Merger
Agreement—Exchange of Shares in the Merger.”

Q:  How will the merger be financed?

A:  The merger will be financed with a combination of equity and debt financing and cash on hand. Denali has obtained committed equity financing for up
to $4.25 billion in the aggregate (from Michael S. Dell and a separate property trust for the benefit of Mr. Dell’s wife, MSDC Denali Investors, L.P.,
MSDC Denali EIV, LLC, funds affiliated with Silver Lake Partners, and Temasek) and debt financing commitments for up to $49.5 billion in the
aggregate from, among others, Credit Suisse, J.P. Morgan, Barclays, BofA Merrill Lynch, Citi, Goldman Sachs, Deutsche Bank and RBC Capital
Markets for the purpose of financing the merger and refinancing certain existing indebtedness of Denali and EMC. The obligations of the lenders under
Denali’s debt financing commitments are subject to a number of customary conditions. Denali’s debt financing commitments will terminate upon the
earlier of the termination of the merger agreement in accordance with its terms and December 16, 2016. In addition, each of Denali and EMC has
agreed to make available a certain amount of cash on hand (at least $2.95 billion, in the case of Denali, and $4.75 billion, in the case of EMC) at the
completion of the merger for the purpose of financing the transactions contemplated by the merger agreement.

Q:  Does Denali expect to use any of VMware’s cash flows and debt capacity to repay indebtedness incurred by Denali in connection with the merger?

A:  No. The credit structure and plans for servicing the indebtedness of Denali and its subsidiaries after the completion of the merger are based entirely on
anticipated proceeds from sales of non-core businesses attributable to the DHI Group, operating cash flows attributable to the DHI Group and working
capital improvements by the DHI Group and do not rely on VMware’s cash flows or debt capacity.
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Q:  Will VMware be liable for the debt financing incurred by Denali to consummate the merger or be subject to contractual restrictions on its business?

A:  No. VMware will not have any liability for the debt financing incurred by Denali to consummate the merger and Denali’s debt will not impose any
contractual restrictions on VMware’s business.

Q:  Will the Class V Common Stock issued to EMC shareholders at the time of the completion of the merger be traded on an exchange?

A:  Yes. It is a condition to the completion of the merger that the shares of Class V Common Stock to be issued to EMC shareholders in the merger be
approved for listing on the NYSE or Nasdag, subject to official notice of issuance. Denali will apply for listing of the Class V Common Stock on the
NYSE under the symbol “DVMT.” The Class V Common Stock will be freely transferable and will trade just like other publicly listed common stocks.

Q: IfI am an EMC shareholder, whom should I call with questions?

A:  If you have any questions about the merger or the special meeting, or wish to obtain additional copies of this proxy statement/prospectus, proxy cards or
voting instruction forms, you should contact:

Innisfree M&A Incorporated
501 Madison Avenue, 20th floor
New York, New York 10022
Shareholders may call toll free: (888) 750-5834
Banks and Brokers may call collect: (212) 750-5833

or

EMC Corporation
176 South Street
Hopkinton, Massachusetts 01748
Attention: Investor Relations
Email: emc_ir@emc.com
Telephone: (508) 435-1000

Q:  Where can I find more information about Denali and EMC?

A:  You can find more information about Denali and EMC from the sources described under “Where You Can Find More Information.”

Questions and Answers Regarding Denali’s Proposed Tracking Stock Structure
Q: What is a tracking stock?

A: A tracking stock is a separate class or series of a company’s common stock that is intended to reflect the economic performance of a defined set of
assets and liabilities, usually consisting of a specific business or subsidiary.

Q:  What will be the series of common stock of Denali?

A:  The series of common stock of Denali will be the Class V Common Stock and the DHI Group common stock.
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*  EMC’s interest in the VMware business currently consists of approximately 343 million shares of VMware common stock. The approximately
223 million shares of Class V Common Stock issuable to EMC shareholders as merger consideration (assuming EMC shareholders either are not
entitled to or do not properly exercise appraisal rights) will represent approximately 65% of the shares of Class V Common Stock authorized to
be issued under the Denali certificate and, as a result, are intended to track and reflect the economic performance of approximately 65% of
EMC’s current economic interest in the VMware business. The Class V Common Stock is initially intended to track the performance of such
economic interest in the VMware business after the merger, but we cannot assure you that the market price of the Class V Common Stock will, in
fact, reflect such performance. The number of shares of Class V Common Stock to be issued initially will have a one-to-one relationship to
approximately 65% of the number of shares of VMware common stock currently owned by EMC.

+  The DHI Group common stock, which is comprised of four series of common stock, is intended to track the performance of Denali as a whole
excluding the interest in the Class V Group to be represented by outstanding shares of Class V Common Stock. Following the merger, we expect
that the DHI Group common stock initially will track and reflect the economic performance of approximately 35% of EMC’s current economic
interest in the VMware business.

*  The assets and liabilities of Denali that are intended to be tracked by the authorized Class V Common Stock, which initially will consist solely of
Denali’s economic interest in the VMware business as of the completion of the merger, are referred to as the Class V Group, and the remaining
assets and liabilities of Denali that are intended to be tracked by the DHI Group common stock (including a retained interest in the Class V
Group) are referred to as the DHI Group.

Q:  How are Denali’s interests aligned with the interests of the holders of the Class V Common Stock?

A:  After the completion of the merger, Denali will be the largest stockholder of VMware. The owners of the DHI Group common stock, which includes
Michael S. Dell and the SLP stockholders, will have an indirect economic interest in the approximately 35% of the VMware common stock owned by
Denali at the completion of the merger that are not attributed to the holders of the Class V Common Stock. As a result, at the completion of the merger,
the owners of the DHI Group common stock will have an indirect economic interest in approximately 28% of the VMware business. We believe this
significant ownership interest by Denali in VMware provides a significant incentive for Denali to promote success at VMware and aligns Denali’s
interests with the interests of the holders of the Class V Common Stock.

After the completion of the merger and assuming no change in the number of outstanding shares of VMware common stock before the completion of
the merger, Denali is expected to beneficially own 300 million shares of VMware Class B common stock, representing 100% of the outstanding shares
of VMware Class B common stock, and approximately 43 million shares of VMware Class A common stock, representing approximately 35.5% of the
outstanding shares of VMware Class A common stock. Each share of VMware Class A common stock is entitled to one vote per share and each share
of VMware Class B common stock is entitled to ten votes per share. Such beneficial ownership by Denali is expected to represent approximately 97.5%
of the total voting power of the outstanding VMware common stock.

Q:  What is the Capital Stock Committee and what function will it serve in our tracking stock structure?

A:  The Denali board of directors will create a standing committee known as the Capital Stock Committee. The Denali board of directors will not be
permitted to take certain actions with respect to the Class V Common Stock without the approval of the Capital Stock Committee, including any actions
that would result in any changes to the policies governing the relationship between the Class V Group and the DHI Group or in any reallocation of
assets and liabilities between the Class V Group and the DHI Group. The Capital Stock Committee will consist of at least three members, the majority
of whom must qualify as independent directors under the rules of the NYSE. Under the Denali board policies, if such independent directors are
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granted equity compensation by Denali, approximately half of the value at grant of all such compensation will consist of Class V Common Stock or
options to purchase Class V Common Stock.

Q:  What will be the voting rights of the series of stock of Denali after the merger?

A:  Holders of Class V Common Stock will vote together with the DHI Group common stock as a single class except in certain limited circumstances under
which the holders of Class V Common Stock will have the right to vote as a separate class and except in the election of Denali’s Group II Directors and
Group III Directors, as described under “Description of Denali Capital Stock Following the Merger—Denali Common Stock—Voting Rights.”

Each holder of record of Class V Common Stock and Class C Common Stock will be entitled to one vote per share of Class V Common Stock or Class
C Common Stock, as applicable. Holders of Class A Common Stock and Class B Common Stock will be entitled to 10 votes per share of Class A
Common Stock or Class B Common Stock, as applicable. Class D Common Stock will not vote on any matters except to the extent required under
Delaware law. Immediately following the completion of the merger, it is expected that the number of votes to which holders of Class V Common Stock
would be entitled will represent approximately 4% of the total number of votes to which all holders of Denali common stock would be entitled, the
number of votes to which holders of Class A Common Stock would be entitled will represent approximately 73% of the total number of votes to which
all holders of Denali common stock would be entitled, the number of votes to which holders of Class B Common Stock would be entitled will represent
approximately 23% of the total number of votes to which all holders of Denali common stock would be entitled, and the number of votes to which
holders of Class C Common Stock would be entitled will represent less than 1% of the total number of votes to which all holders of Denali common
stock would be entitled.

The Class V Common Stock is common stock of Denali and will not vote on matters brought before the shareholders of VMware.

Q:  Who will control Denali following the merger?

A:  After the completion of the merger, by reason of their ownership of substantially all of the Class A Common Stock, the MD stockholders and the MSD
Partners stockholders will have the ability to elect all of the Group I Directors, who will have an aggregate of 3 of the 13 total votes on the Denali board
of directors, and all of the Group II Directors, who will have an aggregate of 7 of the 13 total votes on the Denali board of directors. By reason of their
ownership of all of the Class B Common Stock, the SLP stockholders will have the ability to elect all of the Group III Directors, who will have an
aggregate of 3 of the 13 total votes on the Denali board of directors. Immediately following the completion of the merger, Michael S. Dell is expected
to be the sole Group II Director and will therefore be entitled to cast a majority of the votes entitled to be cast by all Denali directors and thereby
approve any matter submitted to the Denali board of directors other than any matter that also requires approval of the Capital Stock Committee or the
audit committee. Immediately following the completion of the merger, Egon Durban and Simon Patterson are expected to be the sole Group III
Directors. By reason of their ownership of Class A Common Stock possessing a majority of the aggregate votes entitled to be cast by the holders of the
Class A Common Stock, the Class B Common Stock, the Class C Common Stock and the Class V Common Stock, voting together as a single class, the
MD stockholders and the MSD Partners stockholders will have the ability to approve any matter submitted to the vote of all of the outstanding shares of
Denali common stock voting together as a single class. Through their control of Denali, the MD stockholders and the MSD Partners stockholders will,
subject to limited exceptions and certain consent rights of the SLP stockholders and to any required approval of the audit committee or the Capital
Stock Committee, be able to control actions to be taken by Denali, including the election of directors of VMware and Denali’s other subsidiaries, and,
subject to certain exceptions requiring separate class votes, amendments to Denali’s organizational documents and the approval of significant corporate
transactions. Denali’s directors will owe fiduciary duties to Denali as a whole and all of Denali’s stockholders and not just to holders of a particular
series of shares. Denali intends to form an executive committee of its board of directors consisting entirely of
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Group II Directors and Group III Directors (none of whom are expected to be independent directors) and expects that a substantial portion of the power
and authority of the Denali board of directors will be delegated to the executive committee. See “Management of Denali After the Merger.”

Q:  What kind of financial information will be publicly available in the future?

A:  Upon the effectiveness of the registration statement of which this proxy statement/prospectus forms a part, Denali will be required to file periodic
reports, proxy statements and other information with the SEC, including annual reports on Form 10-K and quarterly reports on Form 10-Q that,
following the completion of the merger, will include consolidated financial statements for Denali as a whole. In addition, Denali will include unaudited
financial information that will show the attribution of its assets, liabilities, revenue and expenses to the Class V Group in accordance with its tracking
stock policy. In addition, VMware will remain a public company and will continue to file annual reports on Form 10-K and quarterly reports on Form
10-Q with the SEC and issue periodic press releases and updates just as it does currently.

Q:  Will the Class V Common Stock pay a dividend?

A:  VMware does not currently pay dividends on its common stock, and any decisions regarding dividends on the VMware common stock would be a
decision of VMware’s board of directors. Denali does not presently intend to pay cash dividends on the Class V Common Stock. If VMware were to
pay a dividend on the VMware common stock owned by Denali that is attributable to the Class V Group, Denali could, but would not be required to,
distribute some or all of that amount to the holders of Class V Common Stock. The after-tax amount of any dividends paid on the VMware common
stock owned by Denali that is attributable to the Class V Group, but not thereafter distributed by Denali to the holders of Class V Common Stock,
would be allocated to the assets tracked by the Class V Common Stock. Any determination to reallocate or use such amounts for any purpose other than
to pay dividends on the Class V Common Stock may be made only upon approval of the Capital Stock Committee. For as long as Denali files
consolidated U.S. federal income tax returns with VMware, Denali would not be subject to U.S. federal income tax on dividends received on the
VMware common stock.

Q:  Will VMware become part of Denali’s consolidated group for U.S. federal income tax purposes?

A:  Denali intends to seek to maintain a sufficient direct or indirect ownership interest in VMware to enable Denali to consolidate with VMware for U.S.
federal income tax purposes. As a result, consistent with the practice of EMC, Denali may from time to time acquire, directly or indirectly, additional
shares of VMware to the extent necessary to maintain U.S. federal income tax consolidation.

Q:  Does Denali intend to repurchase Class V Common Stock after the completion of the merger?

A:  Following the completion of the merger, Denali intends to consider opportunities to repurchase shares of Class V Common Stock from time to time.
Any such repurchases will be subject to Denali’s ability to generate free cash flow (through operations, assets sales or otherwise), to Denali’s objective
of reducing its indebtedness in the first 18-24 months after the completion of the merger and achieving an investment-grade rating for such
indebtedness, to restrictions in Denali’s debt instruments, to the existence of sufficient lawfully available funds for such repurchases and to market
conditions and other factors. Denali’s debt facilities are expected initially to permit up to $3 billion of such repurchases and other types of restricted
payments, which amount may increase over time based on Denali’s net income and other factors.

Q:  What happens if VMware issues additional shares of common stock?

A:  Anissuance of additional common stock by VMware would dilute the ownership of all existing VMware common stockholders, including Denali.
Similarly, the economic interest in the VMware business tracked by the Denali Class V Common Stock would be diluted on a pro rata basis.
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Q:

How many shares of Class V Common Stock will be outstanding following the completion of the merger and how does this compare to the current
public float of VMware Class A common stock?

Approximately 223 million shares of Class V Common Stock will be issuable in the merger and will constitute the outstanding shares of Class V
Common Stock at such time. The current public float of VMware consists of 79 million shares of VMware Class A common stock that are not owned
by EMC or other affiliates of VMware. The larger public float of the Class V Common Stock may provide a more liquid market than currently exists
for the VMware Class A common stock.

Will the Class V Common Stock have exposure to credit risk at Denali?

Yes. Holders of DHI Group common stock and Class V Common Stock will be stockholders of a single company and subject to all risks associated
with an investment in Denali and all of our businesses, assets and liabilities. The DHI Group common stock and the Class V Common Stock will not
have ownership interests in either group and will not entitle their holders to any special rights to receive specific assets of either group. Denali believes
that the merger will have a neutral or positive impact on Dell’s current corporate debt ratings. Since the completion of its going-private transaction in
October 2013, Dell has generated significant free cash flow (defined as cash flows from operations minus capital expenditures), reduced its aggregate
indebtedness by approximately $2.5 billion (with Denali reducing its aggregate indebtedness by $4.5 billion) and improved its corporate debt ratings.

May Denali allocate assets and liabilities to the Class V Group that would not initially be part of the Class V Group?

Yes. However, pursuant to the Denali certificate and Denali’s tracking stock policy, any allocation or reallocation of assets or liabilities to the Class V
Group would need to be in exchange for assets and liabilities having an equivalent fair value, as determined by the Denali board of directors with the
approval of the Capital Stock Committee, a majority of whom will be independent directors. Any such allocation or reallocation of assets and/or
liabilities between the two groups, and the impact thereof, would be reflected in the unaudited financial information that Denali will provide in its
periodic filings with the SEC, which will show the attribution of Denali’s assets, liabilities, revenue and expenses to the Class V Group in accordance
with its tracking stock policy. Although any such allocation or reallocation would change the nature of assets and liabilities that would be attributed to
the Class V Group, it would not change the relative economic interests of the holders of Class V Common Stock and the holders of DHI Group
common stock in the Class V Group (initially approximately 65% and 35%, respectively), unless such an allocation or reallocation involved a transfer
of assets or liabilities from one group to the other in return for an increase or decrease, as the case may be, of the DHI Group’s retained interest in the
Class V Group. See “Description of Denali Capital Stock Following the Merger—Denali Common Stock—Certain Adjustments to the Number of
Retained Interest Shares” and “Description of Denali Tracking Stock Policy—Relationship between the DHI Group and the Class V Group.”

How can the relative economic interests of the holders of Class V Common Stock and the holders of DHI Group common stock in the Class V
Group change?

In addition to the reallocation of assets or liabilities from one group to the other in return for an increase or decrease of the DHI Group’s retained
interest in the Class V Group as referred to in the previous question, the relative economic interests of the holders of the Class V Common Stock and
the holders of the DHI Group common stock in the Class V Group could also change when Denali issues or repurchases shares of Class V Common
Stock, as described under “Description of Denali Capital Stock Following the Merger—Denali Common Stock—Certain Adjustments to the Number of
Retained Interest Shares.”
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Q:  Why is a tracking stock being used to finance the acquisition of EMC?

A:  The Class V Common Stock will afford EMC shareholders the opportunity to benefit from any value creation that may result from any revenue
synergies of the Class V Group with Dell. Collectively, EMC shareholders indirectly own approximately 81% of VMware as of the date of this proxy
statement/prospectus. Upon the completion of the merger, EMC shareholders will receive shares of Class V Common Stock that will be publicly traded
and that are intended to track, in the aggregate, an approximately 53% economic interest in the VMware business (assuming no change to the
percentage economic interest of EMC in the VMware business prior to the completion of the merger and that EMC shareholders either are not entitled
to or do not properly exercise appraisal rights).

Owning EMC'’s interest in the VMware business is a fundamental part of Denali’s strategic rationale for this transaction. VMware’s success is
important to the business strategy of a merger combining Dell and EMC, and Denali believes it will be in the best interests of its common stockholders
after the merger to retain a large economic interest in the VMware business. Additionally, given constraints on the amount of cash financing available
for the transaction, the issuance of the Class V Common Stock enables Denali to pay a higher purchase price for EMC than it could in a transaction
consisting entirely of 100% cash consideration.

Q: How common is tracking stock? Do other tracking stocks exist? When was the last time a tracking stock was issued?

A:  Tracking stocks have been utilized many times in the past, including by such blue chip companies as The Walt Disney Company, General Motors,
Liberty Media, AT&T and Georgia Pacific, but they have been used infrequently since 2001. Tracking stocks have been used most recently by Fidelity
National Financial, Inc. in June 2014. Additionally, on November 12, 2015, Liberty Media announced that its board of directors had authorized its
management to pursue a reclassification of its common stock into three new tracking stocks. Tracking stocks are relatively uncommon financing
structures, and we are not aware of any current or historical examples of a tracking stock that is intended to track solely an economic interest in another
publicly traded company (other than the proposed Class V Common Stock).
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SUMMARY

This summary highlights selected information from this proxy statement/prospectus. It may not contain all of the information that is important to
you. You are urged to read this entire proxy statement/prospectus and the other documents referred to or incorporated by reference into this proxy
statement/prospectus in order to fully understand the merger, the merger agreement and the other related transactions and agreements. See “Where You
Can Find More Information” for information on how you can obtain copies of the incorporated documents or view them via the Internet. Each item in
this summary refers to the beginning page of this proxy statement/prospectus on which that subject is discussed in more detail.

The Companies (See page 79)
Denali Holding Inc.

Denali Holding Inc., referred to as Denali, is a holding company that conducts its business operations through Dell Inc., referred to as Dell, and
Dell’s direct and indirect wholly owned subsidiaries.

Denali was incorporated in the state of Delaware on January 31, 2013 in connection with the going-private transaction of Dell, which was
completed in October 2013. Denali is owned by Michael S. Dell, the Chairman, Chief Executive Officer and founder of Dell, a separate property trust for
the benefit of Mr. Dell’s wife, investment funds affiliated with Silver Lake Partners (a global private equity firm), investment funds affiliated with MSD
Partners, L.P. (an investment firm that was formed by the principals of MSD Capital, L.P., the investment firm that exclusively manages the capital of
Mr. Dell and his family), members of Dell’s management and other investors. As of March 1, 2016, Mr. Dell and his wife’s trust beneficially owned
approximately 70% of Denali’s voting securities, the investment funds associated with Silver Lake Partners beneficially owned approximately 24% of
Denali’s voting securities, and the other stockholders beneficially owned approximately 6% of Denali’s voting securities.

Upon the listing of the shares of Class V Common Stock on the NYSE, Denali will be a “controlled company” within the meaning of NYSE rules
and, as a result, will qualify for exemptions from, and may elect not to comply with, certain corporate governance requirements, including the
requirements that, within one year of the date of the listing of the Class V Common Stock:

. Denali have a board that is composed of a majority of “independent directors,” as defined under the rules of the NYSE;
. Denali have a compensation committee that is composed entirely of independent directors; and

. Denali have a corporate governance and nominating committee that is composed entirely of independent directors.

Following the completion of the merger, Denali intends to utilize these exemptions. Accordingly, holders of Class V Common Stock will not have
the same protections afforded to stockholders of companies such as EMC that are subject to all of the corporate governance requirements of the NYSE.

Denali’s principal executive offices are located at One Dell Way, Round Rock, Texas 78682, and its telephone number is (512) 728-7800. Denali’s
website address is www.dell.com. The information contained in, or that may be accessed through, Denali’s website is not intended to be incorporated into
this proxy statement/prospectus.

-20-



Table of Contents

Dell Inc.

Dell is a leading global information technology company that designs, develops, manufactures, markets, sells and supports a wide range of
products and services. Dell was incorporated in the state of Delaware in 1984 and is an indirect wholly owned subsidiary of Denali.

Dell’s principal executive offices are located at One Dell Way, Round Rock, Texas 78682, and its telephone number is (512) 728-7800. Dell’s
website address is www.dell.com. The information contained in, or that may be accessed through, Dell’s website is not intended to be incorporated into
this proxy statement/prospectus.

Universal Acquisition Co.

Universal Acquisition Co., referred to as Merger Sub, is a Delaware corporation and wholly owned subsidiary of Denali. Merger Sub was
incorporated on October 8, 2015, solely for the purpose of effecting the merger. It has not carried on any activities to date, except for activities incidental
to its formation and activities undertaken in connection with the transactions contemplated by the merger agreement. Merger Sub’s principal executive
offices are located at One Dell Way, Round Rock, Texas 78682, and its telephone number is (512) 728-7800.

EMC Corporation

EMC Corporation, referred to as EMC, including its subsidiaries and affiliates, is a company that manages a federation of businesses, each of
which plays a vital role in the transformation of IT. These businesses enable customers to build cloud-based infrastructures for existing applications
while at the same time helping customers build and run new applications. EMC was incorporated in Massachusetts in 1979.

EMC common stock is listed on the NYSE under the trading symbol “EMC.” EMC’s principal executive offices are located at 176 South Street,

Hopkinton, Massachusetts 01748, its telephone number is (508) 435-1000, and its website is www.emc.com. The information contained in, or that can be
accessed through, EMC’s website is not intended to be incorporated into this proxy statement/prospectus.

Special Meeting of EMC Shareholders (See page 150)

General

The special meeting will be held at [ ] (Eastern Time), on [ 1, 2016, at EMC’s facility at 176 South Street, Hopkinton,
Massachusetts 01748. At the special meeting, EMC shareholders will vote on:

. the approval of the merger agreement;

. the approval, on a non-binding, advisory basis, of the compensation payments that will or may be paid by EMC to its named executive

officers in connection with the merger; and
. the approval of the adjournment of the special meeting, if necessary or appropriate, to solicit additional proxies if there are not sufficient

votes to approve the merger agreement.

The approval of the merger agreement by EMC shareholders is a condition to the obligations of Denali and EMC to complete the merger.

Record Date

The EMC board of directors has fixed the close of business on [ 1, 2016 as the record date for determination of the EMC shareholders
entitled to vote at the special meeting or any adjournment or postponement thereof. Only EMC shareholders of record on the record date are entitled to
receive notice of, and to vote at, the special meeting or any adjournment or postponement thereof.
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As of the record date, there were [ ] shares of EMC common stock outstanding and entitled to vote at the special meeting, held by
approximately [ ] holders of record. Each outstanding share of EMC common stock is entitled to one vote. The number of shares you own is
reflected on your proxy card.

Quorum

A majority of the outstanding shares of EMC common stock entitled to vote must be present, in person or represented by proxy, to constitute a
quorum at the special meeting. Abstentions and broker non-votes will be counted as present in determining the existence of a quorum. Because none of
the proposals to be voted on at the special meeting are routine matters for which brokers may have discretionary authority to vote, EMC does not expect
any broker non-votes at the special meeting.

Required Vote

The required number of votes for the matters to be voted upon at the special meeting depends on the particular proposal to be voted upon:

Proposal Vote Necessary*

Proposal 1 Approval of the Merger Agreement Approval requires the affirmative vote, in person or by
proxy, of holders of a majority of the outstanding shares
of EMC common stock entitled to vote as of the record
date

Proposal 2 Non-Binding, Advisory Vote on Compensation of Named Approval requires the affirmative vote of a majority of
Executive Officers the votes cast, in person or by proxy, at the special
meeting

Proposal 3 Adjournment of Special Meeting of EMC Shareholders Approval requires the affirmative vote of a majority of
the votes cast, in person or by proxy, at the special
meeting

* Under the rules of the NYSE, if you hold your shares of EMC common stock in street name, your nominee or intermediary may not vote your shares
without instructions from you on non-routine matters. Therefore, without your voting instructions, your broker may not vote your shares on Proposal
1, Proposal 2 or Proposal 3. Abstentions from voting will have the same effect as a vote “AGAINST” Proposal 1, and will have no effect on Proposal
2 or Proposal 3. Broker non-votes will have the same effect as a vote “AGAINST” Proposal 1 and will have no effect on Proposal 2 or Proposal 3.
Because none of the proposals to be voted on at the special meeting are routine matters for which brokers may have discretionary authority to vote,
EMC does not expect any broker non-votes at the special meeting. If you return your signed and dated proxy card without indicating how to vote your
shares on any particular proposal, the EMC common stock represented by your proxy will be voted in accordance with the recommendation of the
board of directors. The EMC board of directors has recommended that such proxy cards be voted “FOR” Proposal 1, Proposal 2 and Proposal 3.

Share Ownership of and Voting by EMC Directors and Executive Officers

At the record date, EMC’s directors and executive officers and their affiliates beneficially owned and had the right to vote [ ] shares of
EMC common stock at the special meeting, which represents [ 1% of the shares of EMC common stock entitled to vote at the special meeting.
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It is expected that EMC’s directors and executive officers will vote their shares “FOR” the approval of the merger agreement, “FOR” the
approval, on a non-binding, advisory basis, of the compensation payments that will or may be paid by EMC to its named executive officers in connection
with the merger and “FOR?” the approval of the adjournment of the special meeting, if necessary or appropriate, to solicit additional proxies if there are
not sufficient votes to approve the merger agreement.

The Merger and the Merger Agreement (See pages 156 and 240)

The merger agreement provides that, on the terms and subject to the conditions in the merger agreement, and in accordance with the MBCA and
the DGCL, at the effective time of the merger, Merger Sub will merge with and into EMC. As a result of the merger, the separate corporate existence of
Merger Sub will cease and EMC will continue as a wholly owned subsidiary of Denali. The merger may not be completed without the approval of the
merger agreement by EMC shareholders.

A copy of the merger agreement is attached as Annex A to this proxy statement/prospectus. You are urged to read the merger agreement in its
entirety because it is the legal document that governs the merger. For more information on the merger and the merger agreement, see “Proposal 1:
Approval of the Merger Agreement” and “The Merger Agreement.”

As of the date of this proxy statement/prospectus, it is not possible to estimate accurately the completion date for the merger because the merger is
subject to the satisfaction (or, to the extent permitted by applicable law, waiver) of the conditions to Denali’s and EMC’s obligations to complete the
merger. Denali and EMC, however, expect the merger to close during the second or third quarter of Denali’s fiscal year ending February 3, 2017 (within
the months of May to October 2016). Because the completion of the merger is conditioned on receipt of governmental approvals and the satisfaction of
other conditions to the merger, no assurance can be given as to when, or if, the merger will be completed. The merger agreement provides for an outside
date of December 16, 2016 for the completion of the merger.

What EMC Shareholders Will Receive in the Merger (See page 156)

If the merger is completed, each share of EMC common stock (other than shares owned by Denali, Merger Sub, EMC or any of EMC’s wholly
owned subsidiaries, and other than shares with respect to which EMC shareholders are entitled to and properly exercise appraisal rights) automatically
will be converted into the right to receive the merger consideration, consisting of (1) $24.05 in cash, without interest, and (2) a number of shares of
validly issued, fully paid and non-assessable Class V Common Stock equal to the quotient (rounded to the nearest five decimal points) obtained by
dividing (A) 222,966,450 by (B) the aggregate number of shares of EMC common stock issued and outstanding immediately prior to the effective time
of the merger, plus cash in lieu of any fractional shares. Based on the number of shares of EMC common stock we currently expect will be issued and
outstanding immediately prior to the completion of the merger, we estimate that EMC shareholders will receive in the merger approximately 0.111 shares
of Class V Common Stock for each share of EMC common stock.

The approximately 223 million shares of Class V. Common Stock issuable in the merger (assuming EMC shareholders either are not entitled to or
do not properly exercise appraisal rights) are intended to track and reflect the economic performance of approximately 65% of EMC’s current interest in
the VMware business, which currently consists of approximately 343 million shares of VMware common stock. The Class V Common Stock is intended
to track the performance of such portion of Denali’s economic interest in the VMware business following the completion of the merger, but there can be
no assurance that the market price of the Class V Common Stock will, in fact, reflect the performance of such economic interest. The number of shares of
Class V Common Stock to be issued initially will have a one-to-one relationship to approximately 65% of the number of shares of VMware common
stock currently owned by EMC.
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EMC'’s Reasons for the Merger; Recommendation of the EMC Board of Directors (See page 177)

After consideration and consultation with its advisors, the EMC board of directors unanimously determined that the merger agreement and the
transactions contemplated thereby, including the proposed merger, are advisable and in the best interests of, EMC and its shareholders, and unanimously
resolved to approve and adopt the merger agreement and the transactions contemplated thereby, including the proposed merger.

The EMC board of directors unanimously recommends that EMC shareholders vote “FOR?” the approval of the merger agreement. For the factors
considered by the EMC board of directors in reaching this decision, see “Proposal 1: Approval of the Merger Agreement—EMC’s Reasons for the
Merger; Recommendation of the EMC Board of Directors.”

In addition, the EMC board of directors unanimously recommends that EMC shareholders vote “FOR” the approval, on a non-binding, advisory
basis, of the compensation payments that will or may be paid by EMC to its named executive officers in connection with the merger and “FOR” the
approval of the adjournment of the special meeting, if necessary or appropriate, to solicit additional proxies if there are not sufficient votes to approve the
merger agreement. See “Proposal 2: Non-Binding, Advisory Vote on Compensation of Named Executive Officers” and “Proposal 3: Adjournment of
Special Meeting of EMC Shareholders” for a more detailed discussion of the recommendation.

Opinions of EMC’s Financial Advisors (See page 183)
Opinion of Morgan Stanley

At the meeting of the board of directors of EMC on October 11, 2015, Morgan Stanley rendered its oral opinion, subsequently confirmed in writing
as of the same date, that, as of such date and based upon and subject to the factors, procedures, assumptions, qualifications, limitations and other matters
set forth in its written opinion, the merger consideration to be received by the holders of shares of EMC common stock pursuant to the merger agreement
was fair from a financial point of view to the holders of shares of EMC common stock.

The full text of Morgan Stanley’s written opinion, dated as of October 11, 2015, which sets forth, among other things, the assumptions made,
procedures followed, matters considered, qualifications and limitations upon the review undertaken by Morgan Stanley in connection with its opinion, is
attached as Annex D to this proxy statement/prospectus and is incorporated herein by reference. The summary of Morgan Stanley’s opinion set forth in
this proxy statement/prospectus under the caption “Proposal 1: Approval of the Merger Agreement—Opinions of EMC’s Financial Advisors—Opinion of
Morgan Stanley” is qualified in its entirety by reference to the full text of Morgan Stanley’s written opinion.

The full text of Morgan Stanley’s written opinion should be read carefully in its entirety for a description of the assumptions made, procedures
followed, matters considered, qualifications and limitations upon the review undertaken by Morgan Stanley in connection with its opinion.

Opinion of Evercore

At a meeting of the board of directors of EMC held to evaluate the merger on October 11, 2015, Evercore rendered its oral opinion to the board of
directors of EMC, subsequently confirmed by delivery of a written opinion, that, as of October 11, 2015, and based upon and subject to the factors,
procedures, assumptions, qualifications, limitations and other matters set forth in its written opinion, the merger consideration to be received by the
holders of EMC common stock that are entitled to receive such consideration in the merger is fair, from a financial point of view, to such holders of EMC
common stock.
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The full text of Evercore’s written opinion, dated as of October 11, 2015, which sets forth, among other things, the factors considered, procedures
followed, assumptions made, and qualifications and limitations on the scope of review undertaken by Evercore in connection with its opinion, is attached
as Annex E to this proxy statement/prospectus and is incorporated herein in its entirety by reference.

The full text of Evercore’s written opinion should be read carefully in its entirety for a description of the factors considered, procedures followed,
assumptions made, and qualifications and limitations on the scope of review undertaken by Evercore in connection with its opinion. Evercore’s opinion
was addressed to, and provided for the information and benefit of, the EMC board of directors in connection with its evaluation of the merger
consideration from a financial point of view and did not address any other aspects or implications of the merger. The opinion does not constitute a
recommendation to the EMC board of directors or to any other persons in respect of the merger, including as to how any holder of EMC common stock
should vote or act in respect of the merger. Evercore’s opinion does not address the relative merits of the merger as compared to any other transaction or
business strategy in which EMC might engage or the merits of the underlying decision by EMC to engage in the merger. The summary of Evercore’s
opinion set forth in this proxy statement/prospectus under the caption “Proposal 1: Approval of the Merger Agreement—Opinions of EMC’s Financial
Advisors—Opinion of Evercore” is qualified in its entirety by reference to the full text of Evercore’s written opinion.

Financing of the Merger (See page 212)

The merger will be financed with a combination of equity and debt financing and cash on hand. Denali has obtained committed equity financing
for up to $4.25 billion in the aggregate (from Michael S. Dell and a separate property trust for the benefit of Mr. Dell’s wife, MSDC Denali Investors,
L.P., MSDC Denali EIV, LLC, funds affiliated with Silver Lake Partners, and Temasek) and debt financing commitments for up to $49.5 billion in the
aggregate from, among others, Credit Suisse, J.P. Morgan, Barclays, BofA Merrill Lynch, Citi, Goldman Sachs, Deutsche Bank and RBC Capital
Markets for the purpose of financing the merger and refinancing certain existing indebtedness. The obligations of the lenders under Denali’s debt
financing commitments are subject to a number of customary conditions. Denali’s debt financing commitments will terminate upon the earlier of the
termination of the merger agreement in accordance with its terms and December 16, 2016. In addition, each of Denali and EMC has agreed to make
available a certain amount of cash on hand (at least $2.95 billion, in the case of Denali, and $4.75 billion, in the case of EMC) at the completion of the
merger for the purpose of financing the transactions contemplated by the merger agreement.

For more information on the financing of the merger, see “Proposal 1: Approval of the Merger Agreement—Financing of the Merger,” “The
Merger Agreement—Denali Cash on Hand” and “The Merger Agreement—Liquidation of Investments; Cash Transfers” and “The Merger Agreement—
Common Stock Purchase Agreements.”

Interests of Certain EMC Directors and Officers (See page 219)

The EMC board of directors and its compensation committee have designed the director and executive compensation programs of EMC, in
consultation with independent outside compensation experts, with a view towards attracting and retaining qualified candidates and taking into account,
among other things, the compensation practices of EMC peers and competitors for such qualified candidates and market compensation practices
generally. However, in considering the recommendation of the EMC board of directors with respect to the approval of the merger agreement, you should
be aware that the executive officers and directors of EMC have certain interests in the merger that may be different from, or in addition to, the interests of
EMC shareholders generally. The EMC board of directors was aware of these interests during its deliberations on the merits of the merger and in
deciding to recommend that EMC shareholders vote to approve the merger agreement at the special meeting. These interests include, among others:

. Restricted stock units held by officers and directors will vest immediately prior to the closing (with performance restricted stock units vesting
at the target level of performance) and the shares subject to
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those awards will receive Class V. Common Stock, the cash portion of the merger consideration and any cash in lieu of fractional shares in
the same manner as other outstanding shares of EMC common stock; and

. Unvested EMC stock options held by EMC officers will vest and become fully exercisable prior to the completion of the transaction and
options held by officers and directors that are unvested immediately prior to the merger will be automatically exercised on a net exercise
basis, such that shares of EMC common stock otherwise issuable pursuant to the stock options with a value equal to the aggregate exercise
price and applicable tax withholding are used to satisfy those obligations; the shares of EMC common stock issuable upon the exercise of
such stock options will receive Class V Common Stock, the cash portion of the merger consideration and any cash in lieu of fractional shares
in the same manner as other outstanding shares.

The treatment of EMC equity awards described above is in accordance with the terms of EMC’s governing equity compensation plans.

In addition, certain of the executive officers of EMC are parties to change in control severance agreements that provide severance benefits if both
(1) there is a change in control of EMC (which will occur upon the completion of the merger) and (2) the executive’s employment is terminated by EMC
without cause or the executive terminates his or her employment for good reason, in each case within 24 months following a change in control. In the
case of such a qualifying termination following the completion of the merger, the executive would receive cash severance equal to a specified multiple
(between 2 and 2.99) times the sum of the executive’s annual base salary and target annual bonus, a lump sum cash severance payment equal to the
executive’s prorated annual bonus for the year of termination assuming target performance and certain other benefits.

We estimate that the aggregate amount of shares of Class V Common Stock and cash, respectively, that would become payable to EMC’s executive
officers in settlement of their unvested EMC stock options and unvested time- and performance-vesting restricted stock units (in each case as of March 1,
2016) are as follows: Joseph Tucci, 64,371 shares and $13,912,011; William J. Teuber Jr., 25,498 shares and $5,510,576; David I. Goulden, 63,038
shares and $13,623,844; Howard D. Elias, 48,184 shares and $10,413,458; Jeremy Burton, 50,552 shares and $10,413,458; William F. Scannell, 48,184
shares and $10,413,458; Paul T. Dacier, 32,503 shares and $7,024,644; Erin McSweeney, 16,227 shares and $3,506,947; Harry L. You, 15,812 shares and
$3,417,120; Amit Yoran, 23,132 shares and $4,999,298; and Denis G. Cashman, 26,780 shares and $5,787,825. We estimate that the aggregate amount of
cash and shares of Class V Common Stock, respectively, that would become payable to EMC’s non-employee directors in settlement of their unvested
time-vesting restricted stock units (as of March 1, 2016) are as follows: each of Michael W. Brown, Donald J. Carty, Randolph L. Cowen, James S.
DiStasio, John R. Egan, William D. Green, Edmund F. Kelly, Jami Miscik, and Paul Sagan, $214,045 and 990 shares; and Laura J. Sen, $142,689 and
660 shares. See the section of this proxy statement/prospectus titled “Proposal 1: Approval of the Merger Agreement—Interests of Certain EMC
Directors and Officers” for a more detailed description of the interests of EMC’s executive officers and directors.

Management of Denali After the Merger (See page 124)

Denali’s business and affairs will be managed under the direction of the Denali board of directors. Pursuant to the Denali certificate, as described
under “Comparison of Rights of Denali Stockholders and EMC Shareholders—Board of Directors—Number, Election and Removal of Directors and
Filling Vacancies,” and the Denali stockholders agreement, as described under “Certain Relationships and Related Transactions—Denali Stockholders
Agreement,” the Denali board of directors will consist of three classes, the Group I directors, referred to as the Group I Directors, the Group II directors,
referred to as the Group II Directors, and the Group III directors, referred to as the Group III Directors.
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After the completion of the merger, by reason of their ownership of substantially all of the Class A Common Stock, the MD stockholders and the
MSD Partners stockholders will have the ability to elect all of the Group I Directors, who will have an aggregate of 3 of the 13 total votes on the Denali
board of directors, and all of the Group II Directors, who will have an aggregate of 7 of the 13 total votes on the Denali board of directors. By reason of
their ownership of all of the Class B Common Stock, the SLP stockholders will have the ability to elect all of the Group III Directors, who will have an
aggregate of 3 of the 13 total votes on the Denali board of directors. Immediately following the completion of the merger, Michael S. Dell is expected to
be the sole Group II Director and will therefore be entitled to cast a majority of the votes entitled to be cast by all Denali directors and thereby approve
any matter submitted to the Denali board of directors other than any matter that also requires approval of the Capital Stock Committee or the audit
committee. Immediately following the completion of the merger, Egon Durban and Simon Patterson are expected to be the sole Group III Directors.
Denali’s directors will owe fiduciary duties to Denali as a whole and all of Denali’s stockholders and not just to holders of a particular series of shares.
Denali intends to form an executive committee of its board of directors consisting entirely of Group II Directors and Group III Directors (none of whom
are expected to be independent directors) and expects that a substantial portion of the power and authority of the Denali board of directors will be
delegated to the executive committee.

By reason of their ownership of Class A Common Stock possessing a majority of the aggregate votes entitled to be cast by the holders of the
Class A Common Stock, Class B Common Stock, Class C Common Stock and Class V Common Stock, voting together as a single class, the MD
stockholders and the MSD Partners stockholders will have the ability to approve any matter submitted to the vote of all of the outstanding shares of
Denali common stock voting together as a single class. Through their control of Denali, the MD stockholders and the MSD Partners stockholders will,
subject to any required approval of the audit committee or the Capital Stock Committee, certain special voting rights of the Class V Common Stock over
actions that affect the Class V Common Stock and certain consent rights of the Denali stockholders described under “Description of Denali Capital Stock
Following the Merger—Denali Common Stock—Voting Rights—Special Voting Rights of the Class V Common Stock” and “Certain Relationships and
Related Transactions—Denali Stockholders Agreement—MD Stockholder and SLP Stockholder Approvals,” be able to control actions to be taken by
Denali, including the election of directors of Denali’s subsidiaries, including VMware, amendments to Denali’s organizational documents and the
approval of significant corporate transactions, including mergers, sales of substantially all of Denali’s assets, distributions of Denali’s assets, the
incurrence of indebtedness and any incurrence of liens on Denali’s assets.

Regulatory Approvals Required for the Merger (See page 229)

Under the merger agreement, unless waived by the parties (subject to applicable law), the merger may not be completed until (1) the parties have
filed a Notification and Report Form for Certain Mergers and Acquisitions with the FTC and the Antitrust Division of the DOJ under the HSR Act and
the applicable waiting period has expired or been terminated; and (2) the approval or clearance of the merger has been granted by relevant antitrust
authorities in Australia, Brazil, Canada, China, the European Union, India, Israel, Japan, Mexico, Russia, South Africa, South Korea, Switzerland,
Taiwan and Turkey. As of March 10, 2016, the waiting period under the HSR Act had expired, and approval or clearance of the merger had been granted
in the European Union, Australia, Canada, Israel, Japan, South Africa, Switzerland and Turkey.

If the merger is not completed by December 16, 2016 or if a governmental authority in the United States or a jurisdiction in which Denali, EMC or
any of their respective subsidiaries has material operations has adopted any law or regulation prohibiting or rendering the completion of the merger
permanently illegal or has issued an order, decree or ruling or taken any other action permanently restraining, enjoining or otherwise prohibiting the
merger, and such order, decree or ruling has become final and nonappealable, either party has the right to terminate the merger agreement as described
under “The Merger Agreement—Termination.”
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Material U.S. Federal Income Tax Consequences of the Merger (See page 230)

It is anticipated that the merger should generally be treated as an exchange by EMC shareholders of shares of EMC common stock for common
stock of Denali and cash in a transaction described in Section 351 of the Internal Revenue Code (except to the extent treated as a redemption, as
described below). However, there is a lack of certainty regarding the U.S. federal income tax treatment of the merger and the Class V Common Stock.
See “Risk Factors—There is a lack of certainty regarding the U.S. federal income tax treatment of the merger and the Class V Common Stock” and
“Proposal 1: Approval of the Merger Agreement—Material U.S. Federal Income Tax Consequences of the Merger to U.S. Holders—U.S. Federal Income
Tax Consequences of Alternative Treatment of the Merger or the Class V Common Stock.”

The completion of the merger is conditioned upon the receipt by each of EMC and Denali, respectively, of an opinion from its tax counsel that
(1) the merger, taken together with related transactions, should qualify as an exchange described in Section 351 of the Internal Revenue Code and (2) for
U.S. federal income tax purposes, the Class V Common Stock should be considered common stock of Denali. Neither Denali nor EMC currently intends
to waive the opinion condition to its obligation to complete the merger. If either Denali or EMC waives the opinion condition after the registration
statement of which this proxy statement/prospectus forms a part is declared effective by the SEC, and if the tax consequences of the merger to EMC
shareholders have materially changed, Denali and EMC will recirculate appropriate soliciting materials to resolicit the votes of EMC shareholders.

To the extent the exchange of shares of EMC common stock for common stock of Denali and cash qualifies as an exchange described in
Section 351 of the Internal Revenue Code, and subject to the discussion below regarding cash provided by EMC, U.S. holders of EMC common stock
who receive cash and Class V Common Stock in the merger should recognize gain (but not loss) in an amount equal to the lesser of (1) the amount by
which the sum of the fair market value of the Class V Common Stock and the amount of cash (other than cash received instead of fractional shares of
Class V Common Stock) received by such holder in the exchange for shares of EMC common stock exceeds the holder’s adjusted basis in such shares of
EMC common stock, and (2) the amount of cash (other than cash received instead of fractional shares of Class V Common Stock) received by such
holder in such exchange for shares of EMC common stock. However, to the extent that cash in the merger is considered to be provided by EMC, (i) the
exchange of such cash for EMC common stock should be treated as a redemption of EMC common stock for the cash provided by EMC and (ii) to the
extent so treated, a U.S. holder of EMC common stock would recognize capital gain or loss equal to the difference between the amount of cash received
in such redemption and such holder’s tax basis in the portion of such holder’s EMC common stock deemed to have been redeemed in such redemption.

The treatment of any cash received instead of a fractional share interest in Class V Common Stock is discussed in “Proposal 1: Approval of the
Merger Agreement—Material U.S. Federal Income Tax Consequences of the Merger to U.S. Holders—U.S. Federal Income Tax Consequences of the
Merger to U.S. Holders of EMC Common Stock—Cash in Lieu of Fractional Shares.”

While we believe that, for U.S. federal income tax purposes, the Class V. Common Stock should be treated as common stock of Denali, there are
currently no Internal Revenue Code provisions, U.S. federal income tax regulations, court decisions or published IRS rulings directly addressing the
characterization of stock with characteristics similar to the Class V Common Stock. In addition, the IRS has announced that it will not issue advance
rulings on the characterization of an instrument with characteristics similar to those of the Class V. Common Stock. Accordingly, no assurance can be
given that the treatment of the Class V Common Stock as common stock of Denali, if contested, would be sustained by a court. If the Class V Common
Stock were not treated as common stock of Denali, the U.S. federal income tax consequences of the merger to U.S. holders of EMC common stock
would differ from those described above.
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For a more detailed discussion of the material U.S. federal income tax consequences of the merger and the Class V Common Stock, see “Proposal
1: Approval of the Merger Agreement—Material U.S. Federal Income Tax Consequences of the Merger to U.S. Holders.”

EMC shareholders are urged to consult their tax advisors to determine the U.S. federal income tax consequences of the merger to them in light of
their particular circumstances, as well as estate, gift, state, local or non-U.S. tax consequences.

Accounting Treatment (See page 234)

The merger will be accounted for using the purchase method of accounting under GAAP. Under this method of accounting, Denali will record the
assets acquired and liabilities assumed of EMC as of the effective time of the merger at their fair market values. Any difference between the purchase
price and the fair market value of the net tangible and identifiable intangible assets and liabilities is recorded as goodwill which will not be amortized for
financial accounting purposes, but will be evaluated annually for impairment. Financial statements of Denali issued after the merger will reflect such
values and will not be restated retroactively to reflect the historical financial position or results of operations of EMC. See “Proposal 1: Approval of the
Merger Agreement—Accounting Treatment.”

Listing of Shares of Class V Common Stock and Delisting and Deregistration of EMC Common Stock (See page 236)

Under the terms of the merger agreement, Denali is required to use its reasonable best efforts to cause the shares of Class V Common Stock to be
issued in the merger to be approved for listing on the NYSE or Nasdagq, subject to official notice of issuance, prior to the closing of the merger. Such
approval for listing is a condition to EMC’s obligations to complete the merger, subject to official notice of issuance. Accordingly, application will be
made to have the shares of Class V Common Stock to be issued in the merger approved for listing on the NYSE under the symbol “DVMT.”

If the merger is completed, there will no longer be any publicly held shares of EMC common stock. Accordingly, EMC common stock will no
longer be listed on the NYSE and will be deregistered under the Exchange Act.

Litigation Relating to the Merger (See page 237)

In connection with the merger, purported stockholders of EMC and VMware have to date filed fifteen putative shareholder class action lawsuits
against various combinations of EMC, its current and former directors, VMware, certain of VMware’s directors, Denali, Dell and Merger Sub, among
other defendants. The Business Litigation Session of the Massachusetts Superior Court consolidated nine of those lawsuits, which generally allege,
among other things, that the directors of EMC breached their fiduciary duties to EMC shareholders in connection with the merger, by, among other
things, failing to maximize shareholder value, agreeing to provisions in the merger agreement that favor Dell and discourage competing bids, and that
there were various conflicts of interest in the proposed transaction. These lawsuits further allege that various combinations of defendants aided and
abetted the EMC directors in the alleged breach of their fiduciary duties. The Business Litigation Session of the Massachusetts Superior Court granted
EMC and its directors’ motion to dismiss the nine consolidated lawsuits. Three plaintiffs have appealed the dismissal. The operative complaints in two
other lawsuits generally allege that EMC, in its capacity as the majority shareholder of VMware, and individual defendants who are directors of EMC,
VMware, or both, breached their fiduciary duties to minority shareholders of VMware in connection with the merger by, among other things, entering
into and/or approving a merger that favors the interests of EMC and Dell at the expense of the minority shareholders. These two complaints further allege
that certain defendants aided and abetted these alleged breaches of fiduciary duties. Finally, the operative
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complaints in four other lawsuits generally allege that the preliminary proxy statement omits and/or misrepresents material information and that such
failure to disclose constitutes violations of Section 14(a) of, and Rule 14a-9 under, the Exchange Act. These four complaints further allege that various
combinations of defendants are liable for violations of Section 20(a) of the Exchange Act. The fifteen lawsuits seek, among other things, injunctive relief
enjoining the merger, rescission of the merger if consummated, an award of fees and costs, and/or an award of damages. Additional lawsuits arising out
of or relating to the merger agreement or the merger may be filed in the future. See the section “Proposal 1: Approval of the Merger Agreement—
Litigation Relating to the Merger” for more information about the lawsuits related to the merger that have been filed prior to the date of this proxy
statement/prospectus.

Solicitation of Acquisition Proposals (See page 250)

Until 11:59 p.m. (Eastern Time) on December 11, 2015, EMC was permitted to solicit proposals relating to alternative transactions, subject to the
conditions and limitations contained in the merger agreement. Such solicitation did not result in any offers to enter into an alternative transaction.

Except as expressly permitted in the merger agreement, after December 11, 2015, EMC and its subsidiaries are not permitted to solicit alternative
transactions, engage in discussions or negotiations with respect to, or provide nonpublic information to any person in connection with, any alternative
transaction proposal. However, prior to the approval of the merger agreement by EMC shareholders, in response to a bona fide written acquisition
proposal from a person that is not an affiliate of EMC that the EMC board of directors determines in good faith (after consultation with its outside legal
advisors and a financial advisor of nationally recognized reputation) constitutes or would reasonably be expected to lead to a superior proposal, EMC
may, subject to compliance with the merger agreement, (1) furnish information or data with respect to EMC and its subsidiaries to the person that is not
an affiliate of EMC making such acquisition proposal and (2) participate in discussions or negotiations with the person making such acquisition proposal
(and its representatives) regarding such acquisition proposal.

If the EMC board of directors concludes in good faith (after consultation with its outside legal advisors and a financial advisor of nationally
recognized recognition) that such an acquisition proposal constitutes a superior proposal, the EMC board of directors would be permitted to make a
change of recommendation with respect to the approval of the merger agreement by EMC shareholders or terminate the merger agreement to enter into
an alternative acquisition agreement in response to an acquisition proposal. However, the EMC board of directors would not be permitted to take such
action unless EMC has complied with the conditions and limitations in the merger agreement with respect to the solicitation of alternative acquisition
proposals (which include an obligation to negotiate in good faith with Denali to amend the terms and conditions of the merger agreement in such a
manner as would permit the EMC board of directors or EMC to not take such action).

Completion of the Merger is Subject to Certain Conditions (See page 260)

The obligations of each of Denali and EMC to effect the merger are subject to the satisfaction or (to the extent permitted by law) waiver of the
following conditions:

. the approval of the merger agreement by EMC shareholders;

. the absence of any law, order, judgment or other legal restraint by a court or other governmental entity that makes illegal or prohibits the
completion of the merger;

. the termination or expiration of any applicable waiting period under the HSR Act and any other antitrust law of certain other jurisdictions,
and all consents under any such other antitrust law having been obtained; and

. the SEC having declared effective the registration statement of which this proxy statement/prospectus forms a part.
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The obligation of Denali to effect the merger is also subject to the satisfaction or waiver of the following additional conditions:

the representations and warranties of EMC being true and correct to the extent required by, and subject to the applicable materiality standards
set forth in, the merger agreement, together with the receipt by Denali of a certificate executed by EMC’s chief executive officer or chief
financial officer to such effect;

EMC having performed in all material respects all obligations required to be performed by it under the merger agreement at or prior to the
closing, and having performed in all respects the obligation to make available a certain amount of cash prior to the closing, together with the
receipt by Denali of a certificate executed by EMC'’s chief executive officer or chief financial officer to such effect;

the absence of a material adverse effect on EMC since the date of the merger agreement, together with the receipt by Denali of a certificate
executed by EMC'’s chief executive officer or chief financial officer to such effect; and

Denali having received a tax opinion from Simpson Thacher & Bartlett LLP regarding the U.S. federal income tax treatment of the merger
and the Class V Common Stock and a copy of the tax opinion delivered to EMC referred to below.

The obligation of EMC to effect the merger is also subject to the satisfaction or waiver of the following additional conditions:

the representations and warranties of Denali, Dell and Merger Sub being true and correct to the extent required by, and subject to the
applicable materiality standards set forth in, the merger agreement, together with the receipt by EMC of a certificate executed by Denali’s
chief executive officer or chief financial officer to such effect;

Denali having performed in all material respects all obligations required to be performed by it under the merger agreement at or prior to the
closing, and having performed in all respects the obligation to make available a certain amount of cash prior to the closing, together with the
receipt by EMC of a certificate executed by Denali’s chief executive officer or chief financial officer to such effect;

EMC having received a tax opinion from Skadden, Arps, Slate, Meagher & Flom LLP regarding the U.S. federal income tax treatment of the
merger and the Class V Common Stock and a copy of the tax opinion delivered to Denali referred to above; and

the approval for listing by the NYSE or Nasdagq, subject to official notice of issuance, of the Class V Common Stock.

For a more complete summary of the conditions that must be satisfied or waived prior to completion of the merger, see “The Merger Agreement—
Conditions to the Merger.”

Termination of the Merger Agreement (See page 261)

The merger agreement may be terminated at any time by Denali or EMC prior to the effective time of the merger, whether before or after the
receipt of the EMC shareholder approval, under the following circumstances:

by mutual written consent;
if the merger is not completed on or before December 16, 2016;

if any governmental entity of competent jurisdiction located in the United States or certain other jurisdictions has deemed applicable to the
merger any law that prohibits or makes permanently illegal the completion of the merger or issued a final and nonappealable order
permanently enjoining or otherwise prohibiting the merger;

-31-




Table of Contents

. if EMC shareholders vote on and fail to approve the merger agreement at the special meeting; and

. subject to cure rights, if there shall have been a breach of any of the covenants or agreements or any inaccuracy of any of the representations
or warranties of the other party such that the conditions to the terminating party’s obligations to complete the merger would not be satisfied.

The merger agreement may also be terminated at any time by Denali prior to the effective time of the merger if EMC has materially breached the
shareholder recommendation or non-solicitation provisions of the merger agreement.

The merger agreement may also be terminated at any time by EMC prior to the effective time of the merger:

. if prior to obtaining the EMC shareholder approval of the merger agreement, as permitted by and in compliance with the terms of the merger
agreement, EMC enters into a binding agreement providing for a superior proposal; or

. if all of the conditions to Denali’s obligation to complete the merger have been satisfied or (to the extent permitted by law) waived (other
than those conditions that, by their nature, cannot be satisfied until the closing so long as such conditions would be satisfied if the closing
date were the date of termination of the merger agreement) at the time the closing is required to occur pursuant to the merger agreement, and,
subject to the terms and conditions set forth in the merger agreement regarding such termination, Denali and Merger Sub fail to complete the
closing as required by the merger agreement.

If the merger agreement is validly terminated, the agreement will become void and have no effect, without any liability or obligation on the part of
any party, except that (1) no such termination will relieve EMC from any liability for damages for fraud or willful and material breach by EMC of the
merger agreement, up to a maximum aggregate amount of $4 billion, suffered by Denali, Dell or Merger Sub and (2) certain provisions of the merger
agreement, including those relating to fees and expenses, effects of termination, governing law, jurisdiction, waiver of jury trial and specific
performance, will continue in effect notwithstanding termination of the merger agreement.

Termination Fees Under the Merger Agreement (See page 263)

Except as expressly provided in the merger agreement, each party will pay all fees and expenses incurred by it in connection with the merger
agreement and the transactions contemplated by the merger agreement. However, upon a termination of the merger agreement, a party may become
obligated to pay to the other party a termination fee, in the following circumstances:

EMC will be obligated to pay a termination fee, referred to as the EMC termination fee, of $2.5 billion to Denali if:

. the merger agreement is terminated by Denali, at a time when (1) the EMC board of directors or any committee thereof shall have made a
change of recommendation, (2) EMC shall have willfully and materially breached or willfully and materially failed to perform in any
material respect its obligations or agreements with respect to the solicitation of alternative acquisition proposals or its obligation to convene
the EMC shareholder meeting, (3) EMC shall have failed to include its recommendation that EMC shareholders vote for the approval of the
merger agreement in this proxy statement/prospectus, (4) an alternative acquisition proposal shall have been publicly announced and the
EMC board of directors shall have failed to issue a press release that expressly reaffirms its recommendation that EMC shareholders vote for
the approval of the merger agreement within ten business days of receipt of a written request by Denali to provide such reaffirmation, (5) any
tender offer or exchange offer shall have been commenced with respect to the outstanding shares of EMC common stock, and the EMC
board of directors shall not have recommended that EMC’s shareholders reject such tender offer or
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exchange offer and not tender their EMC common stock into such tender offer or exchange offer within ten business days after
commencement of such tender offer or exchange offer, or (6) EMC or the EMC board of directors (or any committee thereof) shall have
resolved to, or publicly announced its intention to, take any of the foregoing actions;

the merger agreement is terminated by EMC if permitted by and in compliance with the terms of the merger agreement, prior to obtaining its
shareholder approval, to enter into an alternative acquisition agreement with respect to a superior proposal, except that, if such alternative
acquisition agreement was entered into prior to 11:59 p.m. (Eastern Time) on December 11, 2015, then the EMC termination fee shall instead
be $2 billion; or

an alternative acquisition proposal shall have been made to EMC or directly to the EMC shareholders or shall have become publicly known
or any person shall have publicly announced an intention to make an acquisition proposal and the merger agreement is terminated by Denali
or EMC because the EMC shareholders vote on and fail to approve the merger agreement at the special meeting or by Denali because of
EMC'’s breach or failure to perform any of its covenants or agreements in the merger agreement or the failure of any of EMC’s
representations and warranties to be true and correct, and, within 12 months of such termination, EMC enters into a definitive agreement for
an alternative acquisition proposal or consummates the transactions contemplated by an alternative transaction proposal, except that
references to 20% in the definition of alternative acquisition proposal will be deemed to be references to 50% and references to “or any
significant subsidiary of EMC” and “or any of its significant subsidiaries” shall be deemed to refer only to VMware.

If the merger agreement is terminated by (1) EMC or Denali where the EMC shareholders have voted on and failed to approve the merger
agreement at the special meeting or (2) Denali where EMC breached or failed to perform any of its covenants or agreements in the merger agreement or
any inaccuracy of any of the representations or warranties of EMC, such that (subject to cure provisions) the conditions to Denali’s obligations to
complete the merger would not be satisfied, then EMC will be obligated to reimburse Denali for all reasonable out-of-pocket expenses (including all fees
and expenses of counsel, accountants, investment banks, advisors and consultants to Denali, Merger Sub or their respective affiliates, and all out-of-
pocket fees and expenses of financing sources for which Denali, Merger Sub or their affiliates may be responsible) incurred by Denali, Merger Sub or
their respective affiliates in connection with the merger agreement and the transactions contemplated thereby, up to an aggregate maximum amount of
$50 million.

Denali and Dell will be obligated to pay a termination fee, referred to as the reverse termination fee, of $4 billion to EMC if:

the merger agreement is terminated by EMC due to Denali’s, Dell’s or Merger Sub’s breach or failure to perform any of its covenants or
agreements in the merger agreement (subject to any cure provisions) or the inaccuracy of the representations and warranties of any of them
related to the financing of the transactions contemplated by the merger agreement or the Class V Common Stock (subject to any cure
provisions);

the merger agreement is terminated by EMC in a circumstance where all of the conditions to Denali’s obligation to complete the merger have
been satisfied or (to the extent permitted by law) waived (other than those conditions that, by their nature, cannot be satisfied until the
closing of the merger so long as such conditions would be satisfied if the closing date of the merger were the date of termination of the
merger agreement) at the time the closing of the merger is required to occur pursuant to the merger agreement, and, subject to the terms and
conditions set forth in the merger agreement regarding such termination, Denali and Merger Sub fail to complete the closing as required by
the merger agreement, except that if the merger agreement is terminated by EMC as described in this paragraph and at such time (1) EMC
has made available the target amount of cash on hand that EMC is required to make available under the merger agreement and has otherwise
complied with its obligations relating to
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making such cash available (see “The Merger Agreement—Liquidation of Investments; Cash Transfers”), (2) the financing sources for
Denali’s debt financing have confirmed that the debt financing will be funded in accordance with the terms thereof at the closing of the
merger (assuming the substantially concurrent funding of the equity financing under the common stock purchase agreements with the
existing Denali stockholder investors and the availability of the target amount of cash on hand to be made available by each of EMC and
Denali), and (3) Denali and Dell do not make available the amount of cash on hand to be made available by Denali for the purpose of
financing the transactions contemplated by the merger agreement (see “The Merger Agreement—Denali Cash on Hand”), then the reverse
termination fee payable by Dell shall instead be $6 billion; or

. the merger agreement is terminated by Denali where the merger was not completed by the outside date in circumstances where EMC could
have terminated the agreement due to a breach of covenants by Denali, Dell or Merger Sub or due to a breach of the representations and
warranties of Denali, Dell or Merger Sub related to the financing of the transactions contemplated by the merger agreement or the Class V
Common Stock.

For example, Denali would be obligated to pay the reverse termination fee to EMC as required by the second bullet immediately above if the
merger agreement is terminated by EMC because Denali and Merger Sub fail to complete the closing as required by the merger agreement solely as a
result of Denali’s failure to obtain its debt financing.

Common Stock Purchase Agreements (See page 266)

Concurrently with the execution of the merger agreement, Denali entered into common stock purchase agreements, referred to as the common
stock purchase agreements, with (1) Silver Lake Partners III, L.P. and Silver Lake Partners IV, L.P., referred to as the SLP investors, (2) Michael S. Dell
and the Susan Lieberman Dell Separate Property Trust, referred to as the MD investors, (3) MSDC Denali Investors, L.P. and MSDC Denali EIV, LLC,
referred to as the MSD Partners investors and, together with the MD investors and the SLP investors, the existing Denali stockholder investors, and
(4) Temasek and, together with the existing Denali stockholder investors, the common stock investors, pursuant to which the common stock investors
agreed to purchase common stock of Denali on the closing date of the merger for an aggregate purchase price of up to $4.25 billion. See “The Merger
Agreement—Common Stock Purchase Agreements” for more information about these agreements.

Description of Denali Capital Stock Following the Merger (See pages 286 and 308)
Class V Group and DHI Group

Following the merger, Denali will have five authorized series of common stock: Class A Common Stock, Class B Common Stock, Class C
Common Stock and Class D Common Stock, collectively referred to as the DHI Group common stock, and the Class V Common Stock. For purposes of
the DHI Group common stock and the Class V Common Stock, Denali’s assets, liabilities and businesses will be divided into two groups:

. the “Class V Group,” which initially will be comprised of Denali’s post-closing economic interest in the VMware business; and
. the “DHI Group,” which will be comprised of the remainder of Denali’s businesses, as well as a retained interest in a portion of the Class V

Group, which we refer to as the “inter-group interest in the Class V Group.”

The shares of Class V Common Stock issued in the merger will represent a percentage interest in the Class V Group equal to the “Outstanding
Interest Fraction” as of such date, which Denali expects will initially be equal to approximately 65%, and the DHI Group initially will have a retained
interest in the remainder of the Class V Group, which Denali expects will initially be the remaining approximately 35%.
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Holders of the Class V Common Stock and the DHI Group common stock will be subject to the credit risk of Denali, Denali will retain legal title
to all of its assets, and Denali’s tracking stock capitalization will not limit the legal responsibility of Denali or Denali’s subsidiaries for their respective
debts and liabilities. In addition, the holders of the Class V Common Stock and the DHI Group common stock will not have any direct claim to, or any
special legal rights related to, specific assets attributed to the Class V Group or the DHI Group, respectively.

Dividends

VMware does not currently pay dividends on its common stock, and any decisions regarding dividends on the VMware common stock would be a
decision of VMware’s board of directors. Denali does not presently intend to pay dividends on shares of Class V. Common Stock or DHI Group common
stock. If VMware were to pay a dividend on the VMware common stock owned by Denali that is attributable to the Class V Group, Denali could, but
would not be required to, distribute some or all of that amount to the holders of Class V Common Stock. Should the Denali board of directors decide to
declare any dividends, funds available for dividends on the DHI Group common stock and the Class V Common Stock will be limited to the lesser of the
amount that would be legally available under Delaware law for the payment of dividends on the stock of such group if the group were a separate
corporation and an amount equal to the funds legally available for the payment of dividends for Denali as a whole.

The Denali board of directors will have the authority and discretion to declare and pay (or to refrain from declaring and paying) dividends on
outstanding shares of Class V Common Stock and dividends on outstanding shares of DHI Group common stock, in equal or unequal amounts, or only
on the DHI Group common stock or the Class V Common Stock, irrespective of the amounts (if any) of prior dividends declared on, or the respective
liquidation rights of, the DHI Group common stock or the Class V Common Stock, prior dividends received on the VMware common stock owned by
Denali, or any other factor.

Voting Rights

The holders of the Class V Common Stock will be entitled to one vote per share of Class V Common Stock. The holders of Class A Common
Stock and the Class B Common Stock will be entitled to 10 votes per share of Class A Common Stock or Class B Common Stock, as applicable, and the
holders of the Class C Common Stock will be entitled to one vote per share of Class C Common Stock. The holders of the Class D Common Stock will
not have any voting rights except to the extent required under Delaware law. Immediately following the completion of the merger, it is expected that the
aggregate number of votes to which the holders of shares of Class V Common Stock would be entitled will represent approximately 4% of the total
number of votes to which all holders of Denali common stock would be entitled, the number of votes to which the holders of shares of Class A Common
Stock would be entitled will represent approximately 73% of the total number of votes to which all holders of Denali common stock would be entitled,
the number of votes to which the holders of shares of Class B Common Stock would be entitled will represent approximately 23% of the total number of
votes to which all holders of Denali common stock would be entitled, and the number of votes to which the holders of shares of Class C Common Stock
would be entitled will represent less than 1% of the total number of votes to which all holders of Denali common stock would be entitled.

On matters for which holders of Class V Common Stock are entitled to vote, such holders will vote together with holders of DHI Group common
stock as a single class except that, under certain limited circumstances, holders of Class V Common Stock will have the right to vote as a separate class,
including (1) to approve certain changes to the Denali certificate that (i) would adversely alter or change the powers, preferences or special rights of the
shares of Class V Common Stock or (ii) would change or alter certain restrictions on corporate actions, (2) to approve any merger or business
combination pursuant to which (i) the holders of Denali common stock would not own at least 50% of the voting power of the surviving corporation and
(ii) the holders of Class V
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Common Stock would not receive the same type of consideration as the other series of common stock in an aggregate amount equal to or greater in value
than the proportion of the aggregate fair market value of the outstanding Class V Common Stock to the aggregate fair market value of the other
outstanding series of Denali common stock and (3) to amend or repeal the provisions in the Denali bylaws that establish the Capital Stock Committee of
the Denali board of directors.

The Group II Directors of Denali will be elected solely by the holders of Class A Common Stock voting as a separate class and the Group III
Directors of Denali will be elected solely by the holders of Class B Common Stock voting as a separate class.

Capital Stock Committee

The Denali board of directors will create a standing committee known as the Capital Stock Committee. The Denali board of directors will not be
permitted to take certain actions with respect to the Class V Common Stock without the approval of the Capital Stock Committee, including any actions
that would result in any changes to the policies governing the relationship between the Class V Group and the DHI Group or in any reallocation of assets
and liabilities between the Class V Group and the DHI Group. The Capital Stock Committee will consist of at least three members, the majority of whom
must qualify as independent directors under the rules of the NYSE. Under the Denali board policies, if such independent directors are granted equity
compensation by Denali, approximately half of the value at grant of all such compensation will consist of Class V Common Stock or options to purchase
Class V Common Stock.

Provisions Relating to Unwinding of Tracking Stock Structure and Certain Corporate Transactions

The conversion, redemption and dividend provisions of the Class V Common Stock described below are triggered upon a decision by the Denali
board of directors to (1) unwind the tracking stock structure, in the case of the first provision described below, (2) redeem the Class V Common Stock, in
the case of the second and third provisions described below, or (3) sell “substantially all” of the assets attributed to the Class V Group, in the case of the
last provision described below.

Optional Conversion. At any time at which shares of Class C Common Stock are traded on a U.S. securities exchange, the Denali board of
directors may convert all, but not less than all, of the shares of the Class V Common Stock into shares of Class C Common Stock at a premium to the
weighted average market value of both series of shares, subject to the applicable provisions of the Denali certificate. Upon the occurrence of specified
tax-related events, the Denali board of directors may convert shares of the Class V Common Stock into shares of Class C Common Stock without such a
premium, so long as such shares of Class C Common Stock are registered under all applicable U.S. securities laws and are listed for trading on a U.S.
securities exchange. The Class C Common Stock is not currently listed on a U.S. securities exchange and Denali does not currently have any plans to
effect such a listing.

Redemption for VMware Common Stock. Subject to the applicable provisions of the Denali certificate, at any time at which shares of common
stock of VMware comprise all of the assets of the Class V Group, Denali may redeem all, but not less than all, of the outstanding shares of Class V
Common Stock for a number of shares of common stock of VMware that is equal to the product of the Outstanding Interest Fraction and the number of
shares of common stock of VMware attributed to the Class V Group.

Redemption for Securities of Class V Group Subsidiary. Subject to the applicable provisions of the Denali certificate, at any time at which shares of
common stock of VMware do not comprise all of the assets of the Class V Group, Denali may redeem all, but not less than all, of the outstanding shares
of Class V Common Stock for a
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number of shares of common stock of a Class V Group Subsidiary that is equal to the product of the Outstanding Interest Fraction and the number of
outstanding shares of common stock of such subsidiary. A “Class V Group Subsidiary” is a wholly owned subsidiary of Denali that holds all of the assets
and liabilities attributed to the Class V Group (which subsidiary may or may not be formed specifically for the purpose of such redemption). Any shares
of a Class V Group Subsidiary to be so issued must be registered under all applicable U.S. securities laws and listed for trading on a U.S. securities
exchange.

Dividend, Redemption or Conversion in Case of Class V Group Disposition. Subject to the applicable provisions of the Denali certificate, upon a
disposition by Denali of all or “substantially all” of the assets attributed to the Class V Group (which means, for this purpose, assets representing at least
80% of the fair value of the total assets of the Class V Group), Denali will be required to:

. pay a dividend to the holders of the outstanding shares of Class V Common Stock with a fair value equal to the “net proceeds” (as defined)
of such a disposition;

. redeem a number of outstanding shares of the Class V Common Stock with an aggregate weighted average market value equal to the “net
proceeds” of such a disposition for cash or publicly traded securities with a fair value equal to such “net proceeds,” except that if such a
disposition involves all of the assets attributed to the Class V Group, then all of the outstanding shares of Class V Common Stock may be
redeemed for cash or publicly traded securities with such fair value;

. convert such number of outstanding shares of Class V Common Stock into a number of shares of Class C Common Stock (if such stock is
publicly traded) based on the relative weighted average market values of both series of shares; or

. effect any combination of such dividend, redemption or conversion.

Liquidation

In the event of a dissolution or liquidation and winding-up of Denali, after payment or provision for payment of the debts and liabilities of Denali
and payment or provision for payment of any preferential amounts due to the holders of any other class or series of stock, the holders of the DHI Group
common stock and the Class V Common Stock will be entitled to receive a proportionate interest in all of Denali’s assets, if any, remaining for
distribution to holders of common stock in proportion to their respective number of “liquidation units” per share, subject to the applicable provisions of
the Denali certificate.

The liquidation rights of the holders of the respective classes may not bear any relationship to the value of the assets attributed to the Class V
Group or to changes in the relative value of the DHI Group common stock and the Class V Common Stock over time.

Comparison of Rights of Denali Stockholders and EMC Shareholders (See page 314)

EMC shareholders will have different rights once they become Denali stockholders due to their receipt of a tracking stock as well as due to
differences between the organizational documents of Denali and EMC and differences between Delaware law, where Denali is incorporated, and
Massachusetts law, where EMC is incorporated. See “Comparison of Rights of Denali Stockholders and EMC Shareholders” for a description of the
differences.

Appraisal Rights of EMC Shareholders (See page 330)

Under the MBCA, EMC is required to state whether it has concluded that EMC shareholders are, are not or may be entitled to assert appraisal
rights, which are generally available to shareholders of a merging
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Massachusetts corporation under Section 13.02(a)(1) of the MBCA, subject to certain exceptions. For the reasons described under “Appraisal Rights of
EMC Shareholders,” EMC has concluded that EMC shareholders may be entitled to appraisal rights. The relevant provisions of the MBCA have not
been the subject of judicial interpretation and EMC and Denali reserve the right to contest the validity and availability of any purported demand for
appraisal rights in connection with the merger. In this regard, Denali has indicated that in any appraisal proceeding it will assert, and will cause EMC as
its wholly owned subsidiary following completion of the merger to assert, that an exception to appraisal rights is applicable to the merger.

Under Part 13 of the MBCA, EMC shareholders who believe they are or may be entitled to appraisal rights in connection with the merger must, in
order to exercise those rights:

«  prior to the special meeting, deliver to EMC a written notice of intent to demand payment for such shareholders’ shares of EMC common
stock if the merger is effectuated;

*  NOT vote for the proposal to approve the merger agreement; and

» comply with other procedures under Part 13 of the MBCA.

Your failure to follow exactly the procedures specified under the MBCA will result in the loss of any appraisal rights. If you hold your shares of
EMC common stock through a bank, brokerage firm or other nominee and you wish to exercise appraisal rights, you should consult with your bank,
brokerage firm or other nominee to determine the appropriate procedures for the making of a demand for appraisal by your bank, brokerage firm or
nominee. See the section entitled “Appraisal Rights of EMC Shareholders” and the text of Part 13 of the MBCA reproduced in its entirety as Annex C to
this proxy statement/prospectus for further information.
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CAUTIONARY INFORMATION REGARDING FORWARD-LOOKING STATEMENTS

Statements included in this proxy statement/prospectus that are not historical in nature are forward-looking statements within the meaning of federal
securities laws. When used in this proxy statement/prospectus and in documents incorporated by reference into this proxy statement/prospectus, forward-
looking statements include, without limitation, statements regarding financial estimates, regulatory approvals and the expected timing, completion and effects
of the merger, future financial and operating results, the combined company’s plans, expectations, beliefs, intentions and future strategies, and other
statements that are not historical facts that are signified by the words “anticipate,” “believe,” “estimate, objective,” “outlook,”
“plan,” “project,” “possible,” “potential,” “should” and similar expressions.

 « BINTH

expect,” “intend,” “may,

2« » «

» «  «

These statements regarding future events or the future performance or results of the combined company inherently are subject to a variety of risks,
contingencies and other uncertainties that could cause actual results, performance or achievements to differ materially from those described in or implied by
the forward-looking statements. The risks, contingencies and other uncertainties that could result in the failure of the merger to be completed or, if completed,
that could have an adverse effect on the results of operations, cash flows and financial position of the combined company and any anticipated benefits of the
merger to Denali and EMC shareholders, include:

. the failure to obtain necessary regulatory or other approvals for the merger or, if such approvals are obtained, the possibility that they may be
subject to conditions that could reduce the expected benefits of the merger, result in a material delay in, or the abandonment of, the merger or
otherwise have an adverse effect on Denali;

. the failure to obtain the necessary financing arrangements as set forth in the debt commitment letter and the common stock purchase agreements
with the MD stockholders, the MSD Partners stockholders, the SLP stockholders, or the failure of the merger to close for any other reason;

. the failure to satisfy required closing conditions or complete the merger in a timely manner;

. the failure to obtain necessary EMC shareholder approval of the merger agreement;

. the effect of the announcement of the merger on the ability to retain and hire key personnel and maintain business relationships, and on operating

results and businesses generally;

. the effect of restrictions placed on EMC’s or its subsidiaries’ business activities and the limitations put on EMC'’s ability to pursue alternatives to
the merger pursuant to the merger agreement;

. the possibility of delay or prevention of the merger by lawsuits challenging the merger filed against Denali, EMC and the members of the EMC
board of directors;

. the uncertainty of the market price of the Class V Common Stock EMC shareholders will receive in the merger following the merger and
differences in the market price of the Class V Common Stock relative to the market price of the VMware Class A common stock;

. the existence of interests of directors and executive officers of EMC in the merger that are different from, or in addition to, the interests of EMC
shareholders generally;

. the effect of the substantial additional indebtedness that Denali will incur in connection with the merger;

. the likelihood that Denali’s actual results of operations and financial position after the merger will be materially different from those reflected in
the Denali unaudited pro forma condensed combined financial statements included in this proxy statement/prospectus;

. the difference in rights provided to EMC shareholders under Massachusetts law, the EMC articles and the EMC bylaws, as compared to the rights
EMC shareholders will obtain as Denali stockholders under Delaware law, the Denali certificate and the Denali bylaws;
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. the failure or delay in realizing expected synergies and other benefits from the merger;

. risks related to diversion of management’s attention from Denali’s and EMC’s ongoing business operations due to the transaction;
. the incurrence of significant pre- and post-transaction related costs in connection with the merger; and

. the occurrence of any event giving rise to the right of a party to terminate the merger.

For a further discussion of these and other risks, contingencies and uncertainties applicable to Denali and EMC, see “Risk Factors” and EMC’s filings
with the SEC incorporated by reference into this proxy statement/prospectus.

Due to these risks, contingencies and other uncertainties, you are cautioned not to place undue reliance on these forward-looking statements, which
speak only as of the date of this proxy statement/prospectus. Except as provided by federal securities laws, neither Denali nor EMC is required to publicly
update or revise any forward-looking statement, whether as a result of new information, future events or otherwise. All subsequent written or oral forward-
looking statements attributable to Denali or EMC or any person acting on behalf of either company are expressly qualified in their entirety by the cautionary
statements contained or referred to in this section. Denali and EMC do not undertake any obligation to release publicly any revisions to these forward-looking
statements to reflect events or circumstances after the date of this proxy statement/prospectus or to reflect the occurrence of unanticipated events, except as
may be required under applicable federal securities laws.
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RISK FACTORS

In deciding whether to vote for the approval of the merger agreement, EMC shareholders should carefully consider the following risk factors and all of
the information contained in or incorporated by reference into this proxy statement/prospectus, including but not limited to the matters addressed in
“Cautionary Information Regarding Forward-Looking Statements” and the matters discussed under “Item 1A. Risk Factors” of EMC’s Annual Report on
Form 10-K for the year ended December 31, 2015, as updated from time to time in EMC’s subsequent filings with the SEC, which are incorporated by
reference into this proxy statement/prospectus. See “Where You Can Find More Information” for information on how to obtain copies of the incorporated
documents or view them via the Internet.

Risk Factors Relating to the Merger

The merger is subject to the receipt of consents and clearances from certain regulatory authorities that may impose conditions that could
reduce the expected synergies and other benefits of the merger, result in a material delay in, or the abandonment of, the merger or otherwise have an
adverse effect on Denali.

Before the merger can be completed, waiting periods must expire or terminate and applicable clearances must be obtained under applicable antitrust
laws, including the HSR Act and the competition laws of the European Union and China, among others. In deciding whether to grant antitrust clearances, the
relevant authorities will consider the effect of the merger on competition within their relevant jurisdictions. Although Denali and EMC have agreed in the
merger agreement to use their reasonable best efforts to make certain governmental filings and, subject to certain limitations, obtain the required
governmental authorizations, there can be no assurance that the relevant authorizations will be obtained.

The governmental authorities from which these authorizations are required have broad discretion in administering the governing regulations. The terms
and conditions of approvals that are granted may impose requirements, limitations, costs or restrictions on the conduct of Denali’s and its subsidiaries’
businesses following the closing of the merger. Under the terms of the merger agreement, subject to certain conditions, Denali or its subsidiaries could be
required to divest, hold separate or otherwise take actions that would limit their ownership or control, or their ability to retain or hold, directly or indirectly,
businesses, assets, equity interests, product lines, properties or services (including those of EMC and its subsidiaries). Moreover, governmental authorities
could seek to prevent or enjoin the completion of the merger, and under the terms of the merger agreement, subject to certain conditions, Denali and EMC
have agreed to litigate or defend against any such proceeding involving governmental authorities. Additional information about each party’s commitments to
take certain specified actions, subject to certain exceptions and limitations, in connection with obtaining regulatory approvals are described under “Proposal
1: Approval of the Merger Agreement—Regulatory Approvals Required for the Merger” and “The Merger Agreement—Governmental Approvals.”

There can be no assurance that regulators will not impose terms, conditions, requirements, limitations, costs or restrictions that would delay the closing
of the merger, impose additional material costs on or limit the revenues of Denali, or limit some of the synergies and other benefits that Denali and EMC
expect following the closing of the merger. In addition, neither Denali nor EMC can provide any assurance that any such terms, conditions, requirements,
limitations, costs or restrictions will not result in a material delay in, or the abandonment of, the merger. Any delay in completing the merger or any
modification to the transactions currently contemplated may adversely affect the synergies and other benefits that Denali expects to achieve if the merger and
the integration of the companies’ respective businesses are completed within the expected timeframe.
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The merger is subject to a number of conditions to the obligations of both Denali and EMC to complete the merger, which, if not fulfilled, or
not fulfilled in a timely manner, may result in termination of the merger agreement.

The merger agreement contains a number of conditions to the completion of the merger, including, among others:

. approval of the merger agreement by EMC shareholders;

. the termination or expiration of any applicable waiting period under the HSR Act;

. the approval for listing by the NYSE or Nasdaq of the Class V Common Stock issuable to EMC shareholders in the merger;

. the absence of any law, order, judgment or other legal restraint issued or imposed by a court or other governmental entity that makes illegal or
prohibits the closing of the merger;

. the accuracy of the representations and warranties made in the merger agreement by the other party, subject to certain qualifications;

. performance by the other party of the obligations required to be performed by it at or prior to the completion of the merger, including with respect
to the delivery of a certain amount of cash on hand required to be delivered at the closing of the merger; and

. the absence of a material adverse effect (as defined in “The Merger Agreement—Representations and Warranties”) since the date of the merger
agreement.

For a more complete summary of the conditions that must be satisfied or waived prior to the completion of the merger, see “The Merger Agreement—
Conditions to the Merger.”

Many of the conditions to the closing of the merger are not within either Denali’s or EMC’s control, and neither company can predict when or if these
conditions will be satisfied. The merger agreement provides for an outside date of December 16, 2016 for the completion of the merger, beyond which the
merger agreement may be terminated by either party. Although Denali and EMC have agreed in the merger agreement to use their reasonable best efforts,
subject to certain limitations, to complete the merger as promptly as practicable, these and other conditions to the completion of the merger may fail to be
satisfied. In addition, satisfying the conditions to and completion of the merger may take longer, and could cost more, than Denali and EMC expect. Any
delay in completing the merger may adversely affect the synergies and other benefits that Denali expects to achieve if the merger and the integration of the
companies’ respective businesses are completed within the expected timeframe. See the sections entitled “The Merger Agreement—Termination” for a
discussion of the rights of each of Denali and EMC to terminate the merger agreement, and “The Merger Agreement—Conditions to the Merger” for a
discussion of the conditions to the closing of the merger.

Because the merger is subject to the approval of the merger agreement by EMC shareholders, failure to obtain this approval would prevent
the closing of the merger.

Before the merger can be completed, EMC shareholders must approve the merger agreement. There can be no assurance that this approval will be
obtained. Failure to obtain the required approval within the expected time- frame, or having to make significant changes to the structure, terms or conditions
of the merger to obtain such approval, may result in a material delay in, or the abandonment of, the merger. Any delay in completing the merger may
adversely affect the synergies and other benefits that Denali expects to achieve if the merger and the integration of the companies’ respective businesses are
completed within the expected time period.

Uncertainties associated with the merger may cause a loss of Denali’s, EMC’s and VMware’s senior management personnel and other key
employees, which could have an adverse effect on the results of operations, cash flows and financial position of Denali and EMC.

Denali and EMC and their respective subsidiaries (including VMware) are dependent on the continued availability and service of senior management
personnel. Denali’s success after the merger will depend in part
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upon its ability and the abilities of its subsidiaries to retain and hire executive officers, other key senior management personnel and other key employees. The
employees of Denali and EMC and their respective subsidiaries (including VMware) may experience uncertainty about their roles within Denali or EMC
following the merger. This uncertainty may inhibit each company’s ability to retain those executive officers, other key senior management personnel and
other key employees following the merger. There can be no assurance that executive officers, other key senior management personnel and other key
employees can be retained either prior to or following the closing of the merger to the same extent that Denali and EMC and their respective subsidiaries
(including VMware) have previously been able to attract and retain their own employees. Any loss of such employees could have an adverse effect on the
results of operations, cash flows and financial position of Denali and EMC.

The business relationships of Denali and EMC and their respective subsidiaries (including VMware) may be subject to disruption due to
uncertainty associated with the merger, which could have an adverse effect on the results of operations, cash flows and financial position of Denali
and EMC.

Parties with which Denali or EMC, or their respective subsidiaries (including VMware), do business may experience uncertainty associated with the
merger and related transactions, including with respect to current or future business relationships with Denali, EMC, their respective subsidiaries (including
VMware) or the combined business of Dell and EMC. The business relationships of Denali and EMC and their respective subsidiaries (including VMware)
may be subject to disruption as customers, distributors, suppliers, vendors and others may attempt to negotiate changes in existing business relationships or
consider entering into business relationships with parties other than Denali, EMC, their respective subsidiaries (including VMware) or the combined business
of Dell and EMC. These disruptions could have an adverse effect on the results of operations, cash flows and financial position of Denali following the
closing of the merger, including an adverse effect on Denali’s ability to realize the expected synergies and other benefits of the merger. The risk, and adverse
effect, of any disruption could be exacerbated by a delay in the completion of the merger or a termination of the merger agreement.

The merger agreement subjects EMC to restrictions on its business activities.

The merger agreement subjects EMC to restrictions on its business activities and obligates EMC generally to use commercially reasonable efforts to
carry on its business in the ordinary course consistent with past practice. These restrictions could prevent EMC from pursuing attractive business
opportunities that arise prior to the completion of the merger, and could otherwise have an adverse effect on EMC'’s (or, following completion of the merger,
Denali’s) results of operations, cash flows and financial position. Such restrictions generally include restrictions on:

. payment of dividends;

. stock splits, issuances of stock or similar transactions;

. repurchases or redemptions of stock or securities;

. amendments of organizational documents;

. acquisitions and sales of assets, and merger and acquisition activity;
. incurrences or repayments of indebtedness;

. loans or advances by EMC;

. capital expenditures;

. settlements of claims or litigation matters;

. amendments of material contracts;

. certain actions with respect to benefit plans or hiring or compensation of employees;
. recognition of labor organizations;

. revaluation of assets or changes in accounting policies;
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. plant closings or mass layoffs;

. actions in connection with the complete or partial liquidation of EMC or any of its subsidiaries;

. changes in methods of tax accounting or tax elections, or settlements of tax audits or proceedings, or the filing of amendments to tax returns;
. failure to acquire additional shares of VMware common stock if such failure would cause VMware to cease to be a member of the affiliated

group of corporations filing a consolidated tax return with EMC; and

. authorizing, committing, resolving or agreeing to do any of the foregoing.

These restrictions do not apply to actions taken by VMware or Pivotal Software, Inc., referred to as Pivotal, a majority owned subsidiary of EMC in which
VMware has an interest, although the merger agreement includes restrictions on the taking of certain actions by EMC in its capacity as a stockholder of
VMware and Pivotal. See “The Merger Agreement—Conduct of Business” for a more complete description of the restrictions on EMC’s business activities.

Lawsuits have been filed and other lawsuits may be filed challenging the merger. An adverse ruling in any such lawsuit may delay the merger
or prevent the merger from being completed.

Fifteen putative shareholder class action lawsuits have been filed against various combinations of EMC, its current and former directors, VMware,
certain of VMware’s directors, Denali, Dell and Merger Sub, among other defendants. The Business Litigation Session of the Massachusetts Superior Court
consolidated nine of those lawsuits, which generally allege, among other things, that the directors of EMC breached their fiduciary duties to EMC
shareholders in connection with the merger, by, among other things, failing to maximize shareholder value, agreeing to provisions in the merger agreement
that favor Dell and discourage competing bids, and that there were various conflicts of interest in the proposed transaction. These lawsuits further allege that
various combinations of defendants aided and abetted the EMC directors in the alleged breach of their fiduciary duties. The Business Litigation Session of the
Massachusetts Superior Court granted EMC and its directors’ motion to dismiss the nine consolidated lawsuits. Three plaintiffs have appealed the dismissal.
The operative complaints in two other lawsuits generally allege that EMC, in its capacity as the majority shareholder of VMware, and individual defendants
who are directors of EMC, VMware, or both, breached their fiduciary duties to minority shareholders of VMware in connection with the merger by, among
other things, entering into and/or approving a merger that favors the interests of EMC and Dell at the expense of the minority shareholders. These two
complaints further allege that certain defendants aided and abetted these alleged breaches of fiduciary duties. Finally, the operative complaints in four other
lawsuits generally allege that the preliminary proxy statement omits and/or misrepresents material information and that such failure to disclose constitutes
violations of Section 14(a) of, and Rule 14a-9 under, the Exchange Act. These four complaints further allege that various combinations of defendants are
liable for violations of Section 20(a) of the Exchange Act. The fifteen lawsuits seek, among other things, injunctive relief enjoining the merger, rescission of
the merger if consummated, an award of fees and costs, and/or an award of damages. Additional lawsuits arising out of or relating to the merger agreement or
the merger may be filed in the future.

See the section “Proposal 1: Approval of the Merger Agreement—Litigation Relating to the Merger” for more information about the lawsuits related to
the merger that have been filed prior to the date of this proxy statement/prospectus. Lawsuits challenging the merger could prevent the merger from being
completed, or could result in a material delay in, or the abandonment of, the merger.

One of the conditions to completion of the merger is the absence of any applicable law (including any order) being in effect in the United States or
certain other jurisdictions that prohibits consummation of the merger. Accordingly, if a plaintiff in any such jurisdiction is successful in obtaining an order
that prohibits consummation of the merger, then such order may prevent the merger from being completed, or from being completed within the expected
timeframe.
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The merger consideration payable for each outstanding share of EMC common stock will be adjusted to reflect the number of shares of EMC
common stock outstanding immediately prior to the merger, but will not be adjusted in the event of any change in EMC’s stock price prior to the
closing of the merger.

In the merger, each share of EMC common stock issued and outstanding immediately prior to the effective time of the merger (other than shares owned
by Denali, Merger Sub or any of EMC’s wholly owned subsidiaries, and other than shares with respect to which EMC shareholders are entitled to and
properly exercise appraisal rights) automatically will be converted into the right to receive the merger consideration, consisting of (1) $24.05 in cash, without
interest, and (2) a number of validly issued, fully paid and non-assessable shares of Class V Common Stock equal to the quotient (rounded to the nearest five
decimal points) obtained by dividing (A) 222,966,450 by (B) the aggregate number of shares of EMC common stock issued and outstanding immediately
prior to the effective time of the merger, plus cash in lieu of any fractional shares.

Because the aggregate number of shares of Class V. Common Stock that may be issued in the merger is fixed, the number of shares of Class V Common
Stock to be issued for each share of EMC common stock will depend on the aggregate number of shares of EMC common stock outstanding at the time of the
merger. Pursuant to the terms of the merger agreement, immediately prior to the merger, all EMC restricted stock units will fully vest (with performance
vesting units vesting at the target level of performance), all unvested options will vest and all unexercised options will be automatically exercised on a “net
exercise” basis. As a result, the aggregate number of shares of EMC common stock outstanding at the time of the merger (and therefore the number of shares
of Class V Common Stock to be issued for each share of EMC common stock) will depend on (1) the number of unvested restricted stock units and options
that are forfeited prior to the merger as a result of the termination of the relevant employee’s employment with EMC, (2) the number of vested options that are
exercised prior to the merger and (3) the closing price of EMC’s common stock on the last trading day before the completion of the merger.

The merger agreement provides for the issuance of 222,966,450 shares of Class V Common Stock in the merger (assuming EMC shareholders either
are not entitled to or do not properly exercise appraisal rights). Such shares of Class V Common Stock are intended to track and reflect the economic
performance of approximately 65% of EMC’s current economic interest in the VMware business, which currently consists of approximately 343 million
shares of VMware common stock. The number of shares issuable in the merger will not be adjusted for changes in the market price of EMC common stock
between the date of signing the merger agreement and the completion of the merger.

Because there is no established trading market or market price of Class V Common Stock, the value of the merger consideration that EMC
shareholders will receive in the merger is uncertain.

Although the cash portion of the merger consideration is known, the value of the stock portion of the merger consideration will depend on the market
price of Class V Common Stock following the merger. While the Class V Common Stock is intended to track the performance of a portion of Denali’s
economic interest in the VMware business following the completion of the merger, there can be no assurance that the market price of the Class V Common
Stock will, in fact, reflect the performance of such interest. The Class V Common Stock and the VMware Class A common stock have different
characteristics, which Denali expects may affect their respective market prices in distinct ways. Accordingly, at the time of the special meeting, the value of
the stock portion of the merger consideration will not be known. Market reaction to the establishment of tracking stocks is unpredictable and Denali does not
know how the market will react to the issuance of the Class V Common Stock. Until an orderly trading market develops for Class V Common Stock
following the completion of the merger, the trading price of Class V Common Stock may fluctuate significantly.

Denali and EMC shareholders are urged to obtain current market quotations for shares of EMC common stock.
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Between the date the merger agreement was entered into and the date of this proxy statement/prospectus, the market value of the VMware
Class A common stock has declined, thereby reducing the implied value of the stock portion of the merger consideration. Changes in the market
value of the VMware Class A common stock also will impact the amount of cash that holders of EMC common stock will receive in the merger in
lieu of fractional shares of Class V Common Stock.

Since the public announcement of the merger, the stock price of VMware Class A common stock has fluctuated, and the stock price may continue to
fluctuate in the future. Changes in the market value of VMware Class A common stock may result from a variety of factors, including, among others, general
market and economic conditions, changes in VMware’s business, financial results and prospects, market assessments of the likelihood that the merger
transactions will be completed, the timing of the merger and regulatory considerations. On October 9, 2015, the last trading date before the public
announcement of the transaction, the closing price of VMware Class A common stock as reported on the NYSE was $78.65. On [ ], 2016, the
most recent practicable trading date before the date of this proxy statement/prospectus, the closing price of VMware Class A common stock as reported on the
NYSE was $[ ]. As a result, the reduction of the market price of VMware Class A common stock since the merger agreement was executed has
resulted in a reduction in the implied value of the stock portion of the merger consideration. Despite their differing characteristics, we believe that changes in
the market value of the VMware Class A common stock before the completion of the merger may impact the market value of the Class V Common Stock at
the time the merger is completed.

No fractional shares of Class V Common Stock will be issued in the merger. Each holder of EMC common stock who otherwise would have been
entitled to receive a fraction of a share of Class V. Common Stock in the merger shall receive in lieu thereof cash (rounded to the nearest cent) equal to the
product of (1) such fractional share interest multiplied by (2) the average closing price of a share of VMware Class A common stock over the 10 trading days
prior to the completion of the merger. As a result, if the merger were completed on the date of this proxy statement/prospectus, the reduction in the market
price of VMware Class A common stock since the merger agreement was executed would have resulted in a reduction in the amount of cash received by
EMC shareholders in lieu of fractional shares of Class V Common Stock.

EMC’s directors and executive officers may have interests in the merger that are different from, or in addition to, the interests of EMC
shareholders generally.

Certain of the directors and executive officers of EMC have interests in the merger that are different from, or in addition to, the interests of EMC
shareholders generally. These interests include, among others:

. certain acceleration of and payment in respect of outstanding equity awards upon the completion of the merger;
. pro-rata payment of the annual bonus for 2016 upon a qualifying termination of employment following the completion of the merger;
. certain change in control and termination benefits under existing severance agreements in connection with certain termination events generally

relating to an executive’s employment following the completion of the merger; and

. certain commitments by Denali to indemnification, advancement of expenses and directors’ and officers’ insurance for executive officers and
directors as provided in the merger agreement.

These interests may cause EMC'’s directors and executive officers to view the proposals relating to the merger differently than EMC shareholders may
view them. For further information, see “Proposal 1: Approval of the Merger Agreement—Interests of Certain Denali Directors and Officers” and “Proposal
1: Approval of the Merger Agreement—Interests of Certain EMC Directors and Officers.”
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The fairness opinions obtained by the EMC board of directors from its financial advisors will not reflect changes, circumstances, developments
or events that may occur or may have occurred after the date of the opinions.

EMC has not obtained updated opinions in respect of the consideration to be paid to holders of EMC common stock in connection with the merger from
its financial advisors, Morgan Stanley and Evercore, as of the date of this proxy statement/prospectus and does not expect to receive updated opinions prior to
the completion of the merger. Changes in financial, economic, market and other conditions on which the opinions of Morgan Stanley and Evercore were
based may significantly alter the value of Denali or EMC or the price of EMC common stock prior to the completion of the merger. The opinions of Morgan
Stanley and Evercore do not speak as of the time the merger will be completed or as of any date other than the date of the respective opinion. Because Morgan
Stanley and Evercore will not be updating their opinions, which were rendered on October 11, 2015, the opinions will not address the fairness of the merger
consideration from a financial point of view at the time the merger is completed. The recommendation of the EMC board that EMC shareholders vote “FOR”
the approval of the merger agreement, “FOR” the approval, on a non-binding, advisory basis, of the compensation payments that will or may be paid by EMC
to its named executive officers in connection with the merger and “FOR” the approval of the adjournment of the special meeting, if necessary or appropriate,
to solicit additional proxies if there are not sufficient votes to approve the merger agreement, however, are made as of the date of this proxy
statement/prospectus. The opinions of Morgan Stanley and Evercore are included as Annexes D and E to this proxy statement/prospectus, respectively. For a
description of the opinions that the EMC board of directors received from Morgan Stanley and Evercore and a summary of the material financial analyses
they provided to the EMC board of directors in connection with rendering such opinions, see “Proposal 1: Approval of the Merger Agreement—Opinions of
EMC’s Financial Advisors.”

The merger agreement includes restrictions on EMC’s ability to pursue alternatives to the merger.

The merger agreement contains provisions that restrict EMC’s ability to pursue alternative acquisition proposals and limit the ability of EMC and
Denali to terminate the merger agreement. The definition of “material adverse effect” is limited under the merger agreement. Certain events could materially
and adversely affect Denali’s, EMC’s or their respective subsidiaries’ business, but not give rise to a right of termination under the merger agreement.

The merger agreement contains provisions that make it more difficult for EMC to sell its business to a party other than Denali. These provisions include
a general prohibition on EMC soliciting any acquisition proposal or offer for a competing transaction, other than during the 60-day period following the date
of the merger agreement. Further, there are only limited exceptions to EMC’s agreement that the EMC board of directors will not withdraw or modify in a
manner adverse to Denali the recommendation of the EMC board of directors that EMC shareholders approve the merger agreement, and Denali generally has
a limited right to match any competing acquisition proposals that may be made. Even if the EMC board of directors withdraws or qualifies its
recommendation with respect to the merger agreement, in accordance with the terms and conditions of the merger agreement, EMC will nevertheless be
required to submit the approval of the merger agreement to a vote by EMC shareholders at a special meeting, unless the merger agreement is terminated by
Denali prior to the special meeting date in accordance with its terms.

In certain cases, upon termination of the merger agreement, EMC will be required to pay to Denali a termination fee of $2.5 billion (which, under
certain circumstances, would be decreased to $2 billion). In addition, if the merger agreement is terminated in certain circumstances, EMC may be required to
reimburse Denali’s expenses in connection with the merger agreement and the transactions contemplated thereby, up to a maximum of $50 million. EMC may
also be liable to Denali for damages for fraud or willful and material breaches of the merger agreement, up to a maximum aggregate amount of $4 billion.

For more information about the parties’ termination rights and the termination fee provisions, see “The Merger Agreement—Termination,” and “—
Termination Fees.”
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Failure to complete the merger could negatively impact EMC’s stock price and have an adverse effect on its results of operations, cash flows
and financial position.

If the merger is not completed for any reason, including as a result of a failure of EMC shareholders to approve the merger agreement, the ongoing
business of EMC may be adversely affected and, without realizing any of the benefits of having completed the merger, EMC would be subject to a number of
risks, including the following:

. EMC may experience negative reactions from the financial markets, including negative impacts on the market price of EMC common stock;

. EMC and its subsidiaries may experience negative reactions from their customers, regulators and employees, which may impair EMC’s ability to
attract, retain and motivate key personnel, and could cause customers, suppliers, financial counterparties, joint venture partners and others to seek
to change existing business relationships with EMC;

. EMC will be required to pay certain costs relating to the merger, whether or not the merger is completed;
. EMC may be required to pay a cash termination fee as set forth in the merger agreement;
. the merger agreement places certain restrictions on the conduct of the business of EMC and its subsidiaries prior to the completion of the merger,

which may prevent them from making certain acquisitions, taking certain other specified actions or otherwise pursuing business opportunities
during the pendency of the merger;

. matters relating to the merger (including integration planning) will require substantial commitments of time and resources by EMC management,
which could result in the distraction of EMC management from ongoing business operations during the pendency of the merger; and

. EMC may become subject to litigation related to any failure to complete the merger or related to any proceeding commenced against EMC
seeking to compel it to perform its obligations under the merger agreement.

If the merger is not completed, the effects of the risks described above may occur and have an adverse impact on EMC’s results of operations, cash
flows, financial position and stock price.

There is a lack of certainty regarding the U.S. federal income tax treatment of the merger and the Class V Common Stock.

The closing of the merger is conditioned upon the receipt by each of EMC and Denali of an opinion from its tax counsel that (1) the merger, taken
together with related transactions, should qualify as an exchange described in Section 351 of the Internal Revenue Code and (2) for U.S. federal income tax
purposes, the Class V Common Stock should be considered common stock of Denali. The opinions will rely on the facts as stated in the merger agreement,
this proxy statement/prospectus and certain other documents, representations of EMC, Denali and others to be delivered at the time of the closing of the
merger, and customary assumptions. The failure of any factual representation or assumption to be true, correct and complete in all material respects could
adversely affect the opinions and cause them to be invalid. The opinions will be based on current law in effect on the date of the opinions, and cannot be
relied upon if such law changes with retroactive effect. An opinion of counsel represents counsel’s best legal judgment but is not binding on the IRS or on any
court. The parties do not intend to request any ruling from the IRS as to the U.S. federal income tax consequences of the merger, and the IRS has announced
that it will not issue advance rulings on the characterization of an instrument with characteristics similar to those of the Class V Common Stock. There are
currently no Internal Revenue Code provisions, U.S. federal income tax regulations, court decisions or published IRS rulings directly addressing the
characterization of stock with characteristics similar to those of the Class V Common Stock. Consequently, Denali cannot make any assurance that the IRS
will not assert, or that a court will not sustain, a position contrary to any of the tax consequences set forth under “Proposal 1: Approval of the Merger
Agreement—Material U.S. Federal Income Tax Consequences of the Merger to U.S. Holders” or any of the tax consequences described in the tax opinions.
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If the IRS were to be successful in any such contention, or if for any other reason the merger were to fail to qualify as an exchange described in
Section 351 of the Internal Revenue Code or the Class V Common Stock were to fail to be treated as common stock of Denali, then:

. each EMC shareholder would recognize gain or loss with respect to such shareholder’s shares of EMC common stock as a result of the merger
equal to the difference between (1) the sum of the fair market value of the Class V Common Stock and cash received and (2) the shareholder’s
basis in the EMC common stock exchanged;

. EMC may be required to recognize gain for U.S. federal income tax purposes in an amount equal to the excess of the fair market value of the
VMware common stock that is tracked by the Class V Common Stock over EMC'’s basis in such VMware common stock, which liability would
be allocated to the Class V Group pursuant to the Denali Tracking Stock Policy if such tax liability is imposed as a result of a change in tax law
under certain circumstances, and would be allocated to the DHI Group in all other circumstances; and

. Denali may no longer be able to file consolidated U.S. federal income tax returns that include VMware, which could require Denali to file
amended tax returns and pay additional taxes.

The tax liabilities described in the second and third bullet points immediately above, if they arise, would be likely to have a material adverse effect on
Denali and its subsidiaries. For additional information regarding the material U.S. federal income tax consequences of the merger and the Class V Common
Stock, see “Proposal 1: Approval of the Merger Agreement—Material U.S. Federal Income Tax Consequences of the Merger to U.S. Holders.”

No IRS ruling has been obtained with respect to the tax consequences of the merger or the issuance of Class V Common Stock.

The parties do not intend to request any ruling from the IRS as to the U.S. federal income tax consequences of the merger, and the IRS has announced
that it will not issue advance rulings on the characterization of an instrument with characteristics similar to those of the Class V Common Stock. Opinions of
counsel are not binding on the IRS and the conclusions expressed in the opinions of the respective tax counsel of EMC and Denali could be challenged by the
IRS.

Risk Factors Relating to the Combined Company

After the completion of the merger, the MD stockholders, the MSD Partners stockholders and the SLP stockholders will have the ability to
elect all of the directors of Denali and such stockholders’ interests may differ from the interests of the holders of Class V Common Stock.

After the completion of the merger, by reason of their ownership of substantially all of Denali’s Class A Common Stock, the MD stockholders and the
MSD Partners stockholders will have the ability to elect all of the Group I Directors, who will have an aggregate of 3 of the 13 total votes on the Denali board
of directors, and all of the Group II Directors, who will have an aggregate of 7 of the 13 total votes on the Denali board of directors. By reason of their
ownership of all of the Class B Common Stock, the SLP stockholders will have the ability to elect all of the Group III Directors, who will have an aggregate
of 3 of the 13 total votes on the Denali board of directors. Immediately following the completion of the merger, Michael S. Dell is expected to be the sole
Group II Director and will therefore be entitled to cast a majority of the votes entitled to be cast by all Denali directors and thereby approve any matter
submitted to the Denali board of directors other than any matter that also requires the separate approval of the Capital Stock Committee or the audit
committee. Immediately following the completion of the merger, Egon Durban and Simon Patterson are expected to be the sole Group III Directors. Denali’s
directors will owe fiduciary duties to Denali as a whole and all of Denali’s stockholders and not just to holders of a particulars series of shares.
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After the completion of the merger, Denali will be controlled by the MD stockholders, the MSD Partners stockholders and the SLP
stockholders, whose interests may differ from the interests of the holders of Class V Common Stock.

By reason of their ownership of Class A Common Stock possessing a majority of the aggregate votes entitled to be cast by holders of Denali’s Class A
Common Stock, Class B Common Stock, Class C Common Stock and Class V Common Stock, voting together as a single class, the MD stockholders and the
MSD Partners stockholders will have the ability to approve any matter submitted to the vote of all of the outstanding shares of Denali common stock voting
together as a single class.

Through their control of Denali, the MD stockholders and the MSD Partners stockholders will, subject to certain special voting rights of the Class V
Common Stock related to actions that affect the Class V Common Stock and certain consent rights of the SLP stockholders described under “Description of
Denali Capital Stock Following the Merger—Denali Common Stock—Voting Rights—Special Voting Rights of the Class V Common Stock” and “Certain
Relationships and Related Transactions—Denali Stockholders Agreement—MD Stockholder and SLP Stockholder Approvals,” be able to control actions to be
taken by Denali, including the election of directors of Denali’s subsidiaries (including VMware and its subsidiaries), amendments to Denali’s organizational
documents and the approval of significant corporate transactions, including mergers, sales of substantially all of Denali’s assets, distributions of Denali’s
assets, the incurrence of indebtedness and any incurrence of liens on Denali’s assets.

After the completion of the merger, the Denali board of directors intends to form an executive committee of the board consisting entirely of
directors designated by the MD stockholders and the SLP stockholders and expects that a substantial portion of the power and authority of the
Denali board of directors will be delegated to the executive committee.

After the completion of the merger, the Denali board of directors intends to form an executive committee of the board consisting entirely of Group II
Directors and Group III Directors (none of whom are expected to be independent directors) and expects that a substantial portion of the power and authority
of the Denali board of directors will be delegated to the executive committee. It is expected that, among other things, the executive committee will be
delegated the board’s full power and authority to review and approve, with respect to Denali and its subsidiaries, acquisitions and dispositions, the annual
budget and business plan, the incurrence of indebtedness, entry into material commercial agreements, joint ventures and strategic alliances, and the
commencement and settlement of material litigation. In addition, the executive committee is expected to act as the compensation committee of Denali’s board
of directors. See “Management of Denali After the Merger—Committees of the Board of Directors—Executive Committee.” The interests of the MD
stockholders and the SLP stockholders may differ materially from the interests of the holders of Class V Common Stock and Denali’s other stakeholders.

The MD stockholders and the SLP stockholders will be able to continue to strongly influence or effectively control decisions made by the
Denali board of directors even if they own less than 50% of Denali’s combined voting power.

So long as the MD stockholders and the SLP stockholders continue to own a significant amount of Denali’s combined voting power, even if such
amount is less than 50%, they will continue to be able to strongly influence or effectively control decisions made by the Denali board of directors. For
example, prior to an initial public offering of DHI Group common stock, so long as the MD stockholders and the SLP stockholders each continue to
beneficially own an aggregate number of shares of DHI Group common stock equal to 10% or more of the Reference Number, they will be jointly entitled to
nominate for election as directors up to three Group I Directors, the MD stockholders will be entitled to nominate for election as directors up to three Group II
Directors and the SLP stockholders will be entitled to nominate for election as directors up to three Group III Directors. Following an initial public offering of
DHI Group common stock, so long as each of the MD
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stockholders and the SLP stockholders beneficially own at least 5% of all outstanding shares of Denali’s stock entitled to vote generally in the election of
directors, each of the MD stockholders and the SLP stockholders will be entitled to nominate at least one individual for election to the board, with each of the
MD stockholders and the SLP stockholders having the right to nominate a number of directors equal to the percentage of the total voting power for the regular
election of directors of Denali beneficially owned by the MD stockholders or by the SLP stockholders, as the case may be, multiplied by the number of
directors then on the Denali board. See “Comparison of Rights of Denali Stockholders and EMC Shareholders—Definitions” and “Certain Relationships and
Related Transactions—Denali Stockholders Agreement.”

The MD Stockholders, the MSD Partners stockholders and the SLP stockholders and their respective affiliates may have interests that conflict
with your interests or those of the combined company.

In the ordinary course of their business activities, the MD stockholders, the MSD Partners stockholders and the SLP stockholders and their respective
affiliates may engage in activities where their interests conflict with your interests or those of the combined company. The Denali certificate will provide that
none of the MD stockholders, the MSD Partners stockholders and the SLP stockholders, any of their respective affiliates or any director who is not employed
by Denali (including any non-employee director who serves as one of Denali’s officers in both his director and officer capacities) or his or her affiliates will
have any duty to refrain from engaging, directly or indirectly, in the same business activities or similar business activities or lines of business in which Denali
operates. The MD stockholders, the MSD Partners stockholders and the SLP stockholders also may pursue acquisition opportunities that may be
complementary to Denali’s business and, as a result, those acquisition opportunities may not be available to Denali. In addition, such stockholders may have
an interest in pursuing acquisitions, divestitures and other transactions that, in their judgment, could enhance the value of their investment in Denali, even
though such transactions might involve risks to you.

Upon the listing of the shares of Class V Common Stock on the NYSE, Denali will be a “controlled company” within the meaning of NYSE
rules and, as a result, will qualify for, and intends to rely on, exemptions from certain corporate governance requirements. Holders of Class V
Common Stock will therefore not have the same protections afforded to stockholders of companies that are subject to such requirements.

Immediately following the completion of the merger, for any matter submitted to a vote of the holders of Denali common stock voting together as a
single class, it is expected that the number of votes to which:

. holders of Class A Common Stock would be entitled will represent approximately 73% of the total number of votes to which all holders of Denali
common stock would be entitled;

. holders of Class B Common Stock would be entitled will represent approximately 23% of the total number of votes to which all holders of Denali
common stock would be entitled,;

. holders of Class C Common Stock would be entitled will represent less than 1% of the total number of votes to which all holders of Denali
common stock would be entitled; and

. holders of Class V Common Stock would be entitled will represent approximately 4% of the total number of votes to which all holders of Denali
common stock would be entitled.

Accordingly, after the completion of the merger, the MD stockholders, the MSD Partners stockholders and the SLP stockholders will continue to
control a majority of the combined voting power of all classes of Denali stock entitled to vote generally in the election of directors. As a result, Denali will be
a “controlled company” within the meaning of NYSE rules. Under these rules, a company of which more than 50% of the voting power in the election of
directors is held by an individual, group or another company is a “controlled company” and may elect not to comply with certain corporate governance
requirements, including the requirements that, within one year of the date of the listing of the Class V Common Stock:

. Denali have a board that is composed of a majority of “independent directors,” as defined under the rules of the NYSE;
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. Denali have a compensation committee that is composed entirely of independent directors; and

. Denali have a corporate governance and nominating committee that is composed entirely of independent directors.

Following the closing of the merger, Denali intends to utilize these exemptions. As a result, Denali does not expect that a majority of the directors on
the Denali board of directors will be independent following the completion of the merger. In addition, Denali does not expect that any of the committees of
the Denali board of directors will consist entirely of independent directors, other than the audit committee within one year of the listing date and the Capital
Stock Committee. Accordingly, holders of Class V Common Stock will not have the same protections afforded to stockholders of companies that are subject
to all of the corporate governance requirements of the NYSE.

As of the date of this proxy statement/prospectus, EMC is not a “controlled company” within the meaning of NYSE rules. Therefore, following the
completion of the merger, EMC shareholders that become holders of Class V Common Stock will no longer be afforded the same corporate governance
protections such shareholders currently are entitled to as EMC shareholders.

Denali is highly dependent on the services of Michael S. Dell, its Chief Executive Officer, and its success depends on the ability to attract, retain
and motivate key employees.

Denali is highly dependent on the services of Michael S. Dell, its Chief Executive Officer and largest stockholder. If Denali loses the services of
Mr. Dell, Denali may not be able to locate a suitable or qualified replacement and Denali may incur additional expenses to recruit a replacement, which could
severely disrupt Denali’s business and growth. Further, Denali relies on key personnel, including other members of its executive leadership team, to support
its business and increasingly complex product and services offerings. Denali may not be able to attract, retain and motivate the key professional, technical,
marketing and staff resources needed.

Denali’s substantial level of indebtedness could adversely affect its financial condition.

As of January 29, 2016, Denali had approximately $14.0 billion in long-term debt principal outstanding, including current maturities. After the closing
of the merger, Denali will have a substantial amount of indebtedness, which will require significant interest payments. After giving effect to the transactions
contemplated by the merger agreement on a pro forma basis, including the incurrence of merger financing under Denali’s debt financing commitments, Denali
and its subsidiaries would have had approximately $59.1 billion of short-term and long-term indebtedness as of March 1, 2016 and estimated cash interest for
the twelve months ended March 1, 2016 would have been approximately $2.6 billion. Denali and its subsidiaries would also have had an additional $1.15
billion available for borrowing under its senior secured revolving credit facility on such date (without giving effect to letters of credit outstanding) and
approximately an additional $0.9 billion available for borrowing under its existing asset backed securities facility, referred to as the ABS facility, on such
date.

Denali’s substantial level of indebtedness could have important consequences, including the following:

. Denali must use a substantial portion of its cash flow from operations to pay interest and principal on its new senior credit facilities, senior
secured notes and senior unsecured notes, referred to as the notes, and other indebtedness, which will reduce funds available to Denali for other
purposes such as working capital, capital expenditures, other general corporate purposes and potential acquisitions;

. Denali’s ability to refinance such indebtedness or to obtain additional financing for working capital, capital expenditures, acquisitions or general
corporate purposes may be impaired;

. Denali will be exposed to fluctuations in interest rates because Denali’s new senior credit facilities will have variable rates of interest;

. Denali’s leverage may be greater than that of some of its competitors, which may put Denali at a competitive disadvantage and reduce Denali’s
flexibility in responding to current and changing industry and financial market conditions; and
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. Denali may be unable to comply with financial and other restrictive covenants in its new senior credit facilities, the notes and other indebtedness
that will limit Denali’s ability to incur additional debt, make investments and sell assets, which could result in an event of default that, if not
cured or waived, would have an adverse effect on Denali’s business and prospects and could force it into bankruptcy or liquidation.

Denali and its subsidiaries may be able to incur substantial additional indebtedness in the future, subject to the restrictions contained in Denali’s and its
subsidiaries’ credit facilities and the indentures governing the notes to be issued in connection with the transactions contemplated by the merger agreement. If
new indebtedness is added to Denali’s and its subsidiaries’ debt levels as of the closing of the merger, the related risks that Denali now faces could intensify.
Denali’s ability to access additional funding under Denali’s new revolving credit facility and the existing ABS facility will depend upon, among other things,
the absence of a default under either such facility, including any default arising from a failure to comply with the related covenants. If Denali is unable to
comply with its covenants under its new revolving credit facility or the existing ABS facility, Denali’s liquidity may be adversely affected.

As of March 1, 2016, after giving effect to the transactions contemplated by the merger agreement on a pro forma basis, including the incurrence of the
merger financing under Denali’s debt financing commitments, approximately $19.35 billion of Denali’s debt would have been variable rate debt and the effect
of a 0.5% increase or decrease in interest rates would have increased or decreased such total annual cash interest by approximately $87 million. Denali’s
ability to meet expenses, to remain in compliance with its covenants under its debt instruments and to make future principal and interest payments in respect
of its debt depends on, among other things, Denali’s operating performance, competitive developments and financial market conditions, all of which are
significantly affected by financial, business, economic and other factors. Denali is not able to control many of these factors. Given current industry and
economic conditions, Denali’s cash flow may not be sufficient to allow Denali to pay principal and interest on its debt and meet its other obligations.

Denali may not be able to achieve its objective of reducing its indebtedness in the first 18-24 months after the completion of the merger.

Denali has an objective of reducing its indebtedness in the first 18-24 months after completion of the merger and achieving an investment grade credit
rating for such indebtedness. The cash necessary to achieve that objective is expected to come from divestitures of non-core businesses of the DHI Group,
including EMC, cash flows from operations of the DHI Group and cash generated by reductions in the working capital needed to operate the DHI Group.
Denali may not be able to generate the sale proceeds, operating cash flows and other cash necessary to accomplish this objective. Any failure of Denali to
significantly reduce its indebtedness and achieve its objectives could result in a material reduction in the credit quality of Denali and adversely impact the
value of the Class V Common Stock.

The Denali certificate designates a state court of the State of Delaware or the federal district court for the District of Delaware as the sole and
exclusive forum for certain types of actions and proceedings that may be initiated by Denali’s stockholders, which could limit the ability of the
holders of Class V Common Stock to obtain a favorable judicial forum for disputes with Denali or with directors, officers or the controlling
stockholders of Denali.

Under the Denali certificate, unless Denali consents in writing to the selection of an alternative forum, the sole and exclusive forum for (1) any
derivative action or proceeding brought on behalf of Denali, (2) any action asserting a claim of breach of a fiduciary duty owed by any director or officer or
stockholder of Denali to Denali or Denali’s stockholders, (3) any action asserting a claim against Denali or any director or officer or stockholder of Denali
arising pursuant to any provision of the DGCL or Denali’s certificate or bylaws, or (4) any action asserting a claim against Denali or any director or officer or
stockholder of Denali governed by the internal affairs doctrine, shall be a state court located within the State of Delaware (or, if no state court located within
the State of Delaware has jurisdiction, the federal district court for the District of Delaware). These provisions of the Denali certificate could
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limit the ability of the holders of the Class V Common Stock to obtain a favorable judicial forum for disputes with Denali or with directors, officers or the
controlling stockholders of Denali, which may discourage such lawsuits against Denali and its directors, officers and stockholders. Alternatively, if a court
were to find these provisions of its constituent documents inapplicable to, or unenforceable in respect of, one or more of the specified types of actions or
proceedings, Denali may incur additional costs associated with resolving such matters in other jurisdictions, which could adversely affect its business,
financial condition and results of operations.

The combined company is expected to incur substantial expenses related to the completion of the merger and the integration of Denali and
EMC.

The combined company is expected to incur substantial expenses in connection with the completion of the merger and the integration of Denali and
EMC. There is a large number of processes, policies, procedures, operations, technologies and systems that must be integrated, including purchasing,
accounting and finance, sales, payroll, pricing, revenue management, marketing and benefits. In addition, the businesses of Denali and EMC will continue to
maintain a presence in Texas and Massachusetts, respectively. The substantial majority of these costs will be non-recurring expenses related to the merger
(including financing of the merger), facilities and systems consolidation costs. The combined company may incur additional costs to maintain employee
morale and to retain key employees. Denali and EMC will also incur transaction fees and costs related to formulating integration plans for the combined
business, and the execution of these plans may lead to additional unanticipated costs. Additionally, as a result of the merger, rating agencies may take negative
actions with regard to the combined company’s credit ratings, which may increase the combined company’s costs in connection with the financing of the
merger. These incremental transaction and merger-related costs may exceed the savings the combined company expects to achieve from the elimination of
duplicative costs and the realization of other efficiencies related to the integration of the businesses, particularly in the near term and in the event there are
material unanticipated costs. Denali cannot identify the timing, nature and amount of all such expenses as of the date of this proxy statement/prospectus.
However, any such expenses could affect Denali’s results of operations and cash flows from operations in the period in which such charges are recorded.

The combined company may not realize the anticipated synergies from the merger.

Although the combined company expects to achieve synergies as a result of the merger, including with respect to VMware, it may not succeed in doing
so. The combined company’s ability to realize the anticipated synergies will depend on the successful integration of EMC’s business with that of Dell. Even if
the combined company successfully integrates the Dell and EMC businesses, the integration may not result in the realization of the full benefits of the
anticipated synergies or the realization of these benefits within the expected periods. For example, the elimination of duplicative costs may not be possible or
may take longer than anticipated, benefits from the merger may be offset by costs incurred in integrating Dell and EMC, or regulatory authorities may impose
adverse conditions on the combined company in connection with granting approval of the merger.

Failure to integrate EMC’s technology, solutions, products and services with those of Dell in an effective manner could reduce Denali’s
profitability and delay or prevent realization of many of the potential benefits of the merger.

To obtain the benefits of the merger, Denali must integrate EMC’s technology, solutions, products and services with those of Dell in an effective
manner. Denali may not be able to accomplish this integration quickly and efficiently. Denali may be required to spend additional time and money on
operating compatibility that otherwise would be spent on developing and selling solutions, products and services. Denali’s business, financial condition and
results of operations could be harmed if it does not integrate operations effectively or uses too many resources on integration efforts.
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The time and effort required to be dedicated to the integration of Dell and EMC could divert the attention of Denali’s management from other
business concerns or otherwise harm Denali’s business.

The integration process could result in the diversion of Denali management’s attention from other business concerns, in the disruption or interruption
of, or the loss of momentum in, Denali’s business, or in inconsistencies in standards, controls, procedures and policies. Any of these impacts could adversely
affect Denali’s ability to maintain relationships with its customers and employees or achieve the anticipated benefits of the merger, or could reduce Denali’s
earnings or otherwise adversely affect its business and financial results.

Denali may be unable to use some or all of EMC’s net operating losses following the merger.

Based on current tax law, as of June 30, 2015, EMC had gross federal, state and foreign net operating losses, referred to as NOLs, of approximately
$262 million, $562 million and $18 million, respectively. Until such NOLs expire, they can be used to reduce taxable income in future years. After the
merger, Denali’s ability to use these tax attributes to offset future taxable income will be subject to significant limitations under Sections 382 and 383 and
other provisions of the Internal Revenue Code. For this reason, Denali may be unable to use EMC’s NOLs after the merger in the amounts it projects or at all.

After the completion of the merger, former shareholders of EMC, a Massachusetts corporation, will be stockholders of Denali, a Delaware
corporation.

The rights of holders of Class V Common Stock will be governed by Delaware corporate law and by the Denali certificate and Denali bylaws, as
opposed to Massachusetts corporate law and the EMC articles and EMC bylaws. Consequently, the rights of such Denali stockholders following the merger
may vary in some respects from their rights as EMC shareholders prior to the merger.

Risk Factors Relating to Denali, Dell and EMC
Risk Factors Relating to Denali and Dell

Competitive pressures may adversely affect Dell’s industry unit share position, revenue and profitability.

Dell operates in an industry in which there are rapid technological advances in hardware, software and service offerings. As a result, Dell faces
aggressive product and price competition from both branded and generic competitors. Dell competes based on its ability to offer to its customers competitive
integrated solutions that provide the most current and desired product and services features. There is a risk that Dell’s competitors may provide products that
are less costly, perform better or include additional features that are not available with Dell’s products. There also is a risk that Dell’s product portfolios may
quickly become outdated or that Dell’s market share may quickly erode. Further, efforts to balance the mix of products and services in order to optimize
profitability, liquidity and growth may put pressure on Dell’s industry position.

As the technology industry continues to expand globally, there may be new and increased competition in different geographic regions. The generally
low barriers to entry in the technology industry increase the potential for challenges from new industry competitors. There also may be increased competition
from new types of products as the options for mobile and cloud computing solutions increase. In addition, companies with which Dell has strategic alliances
may become competitors in other product areas or current competitors may enter into new strategic relationships with new or existing competitors, all of
which may further increase the competitive pressures on Dell.

Reliance on vendors for products and components, many of whom are single-source or limited-source suppliers, could harm Dell’s business by
adversely affecting product availability, delivery, reliability and cost.

Dell maintains several single-source or limited-source supplier relationships, including relationships with third-party software providers, either because
multiple sources are not readily available or because the
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relationships are advantageous due to performance, quality, support, delivery, capacity or price considerations. A delay in the supply of a critical single- or
limited-source product or component may prevent the timely shipment of the related product in desired quantities or configurations. In addition, Dell may not
be able to replace the functionality provided by third-party software currently offered with its products if that software becomes obsolete, defective or
incompatible with future product versions or is not adequately maintained or updated. Even where multiple sources of supply are available, qualification of
the alternative suppliers and establishment of reliable supplies could result in delays and a possible loss of sales, which could harm Dell’s operating results.

Dell obtains many of its products and all of its components from third-party vendors, many of which are located outside of the United States. In
addition, significant portions of Dell’s products are assembled by contract manufacturers, primarily in various locations in Asia. A significant concentration of
such outsourced manufacturing is currently performed by only a few of Dell’s contract manufacturers, often in single locations. Dell sells components to these
contract manufacturers and generates large non-trade accounts receivables, an arrangement that would present a risk of uncollectibility if the financial
condition of a contract manufacturer should deteriorate.

Although these relationships generate cost efficiencies, they limit Dell’s direct control over production. The increasing reliance on vendors subjects
Dell to a greater risk of shortages and reduced control over delivery schedules of components and products, as well as a greater risk of increases in product
and component costs. Because Dell maintains minimal levels of component and product inventories, a disruption in component or product availability could
harm Dell’s ability to satisfy customer needs. In addition, defective parts and products from these vendors could reduce product reliability and harm Dell’s
reputation.

If Dell fails to achieve favorable pricing from vendors, its profitability could be adversely affected.

Dell’s profitability is affected by its ability to achieve favorable pricing from vendors and contract manufacturers, including through negotiations for
vendor rebates, marketing funds and other vendor funding received in the normal course of business. Because these supplier negotiations are continuous and
reflect the evolving competitive environment, the variability in timing and amount of incremental vendor discounts and rebates can affect Dell’s profitability.
The vendor programs may change periodically, potentially resulting in adverse profitability trends if Dell cannot adjust pricing or variable costs. An inability
to establish a cost and product advantage, or determine alternative means to deliver value to customers, may adversely affect Dell’s revenue and profitability.

Adverse global economic conditions and instability in financial markets may harm Dell’s business and result in reduced net revenue and
profitability.

As a global company with customers operating in a broad range of businesses and industries, Dell’s performance is affected by global economic
conditions. Adverse economic conditions may negatively affect customer demand for Dell’s products and services. Such economic conditions could result in
postponed or decreased spending amid customer concerns over unemployment, reduced asset values, volatile energy costs, geopolitical issues, the availability
and cost of credit and the stability and solvency of financial institutions, financial markets, businesses, local and state governments and sovereign nations.
Weak global economic conditions also could harm Dell’s business by contributing to product shortages or delays, insolvency of key suppliers, customer and
counterparty insolvencies and increased challenges in managing Dell’s treasury operations. Any such effects could have a negative impact on Dell’s net
revenue and profitability.

Dell’s results of operations may be adversely affected if it fails to successfully execute its growth strategy.

Dell’s growth strategy involves reaching more customers through new distribution channels, expanding relationships with resellers and augmenting
select business areas through targeted acquisitions and other commercial arrangements. As more customers are reached through new distribution channels and
expanded
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reseller relationships, Dell may fail to manage effectively the increasingly difficult tasks of inventory management and demand forecasting. The ability to
implement this growth strategy depends on a successful transitioning of sales capabilities, the successful addition to the breadth of Dell’s solutions
capabilities through selective acquisitions of other businesses and the effective management of the consequences of these strategic initiatives. If Dell is unable
to meet these challenges, its results of operations could be adversely affected.

Dell faces risks and challenges in connection with its transformation to a scalable end-to-end technology solutions provider and its business
strategy.

Dell expects its strategic transformation to a scalable end-to-end technology solutions provider to take more time and investment, and the investments it
must make are likely to result in lower gross margins and raise its operating expenses and capital expenditures.

For fiscal 2016, Dell’s Client Solutions business generated 65% of Dell’s net revenue, and largely relied on PC sales. Moreover, revenue from Client
Solutions absorbs Dell’s significant overhead costs and allows for scaled procurement. As a result, Client Solutions remains an important component in Dell’s
broad transformation strategy. While Dell continues to rely on Client Solutions as a critical element of its business, Dell also anticipates an increasingly
challenging demand environment in Client Solutions and intensifying market competition. Current challenges in Client Solutions stem from fundamental
changes in the PC market, including a decline in worldwide revenues for desktop and laptop PCs and lower shipment forecasts for PC products due to a
general lengthening of the replacement cycle for PC products and increasing interest in alternative mobile solutions. PC shipments worldwide declined 10.6%
during calendar year 2015, and further deterioration in the PC market may occur. Other challenges include declining margins as demand for PC products
shifts from higher-margin premium products to lower-cost and lower-margin products, particularly in emerging markets, and significant and increasing
competition from efficient and low-cost manufacturers and from manufacturers of innovative and higher-margin PC products. For example, the built-to-order
model that Dell has historically used is losing competitiveness in an environment where profit pools are moving toward lower-margin segments primarily
based on a build-to-stock model, and Dell also lacks a strong offering in tablets.

The challenges Dell faces in its transformation include low operating margin for the Enterprise Solutions Group, referred to as ESG, and, although
Client Solutions drives pull-through revenue and cross-selling of ESG solutions, the potential for further margin erosion remains due to intense competition,
including emerging competitive pressure from cloud services. Improving integration of Dell’s product and service offerings as well as its ability to cross-sell
remain a work in progress, as Dell is in the early stages of integrating its products into solutions and thus far has limited overlap in the base of large customers
for the Client Solutions business and the ESG and Dell services businesses. In addition, returns from Dell’s prior acquisitions have been mixed and will
require additional investments to reposition the business for growth, while cross-selling synergies have not been achieved as anticipated. As a result of the
foregoing challenges, Dell’s business, financial condition and results of operations may be adversely affected.

Dell may not successfully implement its acquisition strategy, which could result in unforeseen operating difficulties and increased costs.

Dell makes strategic acquisitions of other companies as part of its growth strategy. Dell could experience unforeseen operating difficulties in
assimilating or integrating the businesses, technologies, services, products, personnel or operations of acquired companies, especially if Dell is unable to
retain the key personnel of an acquired company. Further, future acquisitions may result in a delay or reduction of client sales for both Dell and the acquired
company because of client uncertainty about the continuity and effectiveness of solutions offered by either company and may disrupt Dell’s existing business
by diverting resources and significant management attention that otherwise would be focused on development of the existing business. Acquisitions may also
negatively affect Dell’s relationships with strategic partners if the acquisitions are seen as bringing Dell into competition with such partners.
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To complete an acquisition, Dell may be required to use substantial amounts of cash, engage in equity or debt financings or enter into credit agreements
to secure additional funds. Such debt financings could involve restrictive covenants that could limit Dell’s capital-raising activities and operating flexibility.
In addition, an acquisition may negatively affect Dell’s results of operations because it may expose Dell to unexpected liabilities, require the incurrence of
charges and substantial indebtedness or other liabilities, have adverse tax consequences, result in acquired in-process research and development expenses, or
in the future require the amortization, write-down or impairment of amounts related to deferred compensation, goodwill and other intangible assets, or fail to
generate a financial return sufficient to offset acquisition costs.

If its cost efficiency measures are not successful, Dell may become less competitive.

Dell continues to focus on minimizing operating expenses through cost improvements and simplification of Dell’s structure. Certain factors may
prevent the achievement of these goals, which may negatively affect Dell’s competitive position. For example, Dell may experience delays or unanticipated
costs in implementing its cost efficiency plans, which could prevent the timely or full achievement of expected cost efficiencies.

Dell’s inability to manage solutions and product and services transitions in an effective manner could reduce the demand for Dell’s solutions,
products and services and the profitability of Dell’s operations.

Continuing improvements in technology result in the frequent introduction of new solutions, products and services, improvements in product
performance characteristics and short product life cycles. If Dell fails to effectively manage transitions to new solutions and offerings, the products and
services associated with such offerings and customer demand for Dell’s solutions, products and services could diminish and Dell’s profitability could suffer.

Dell is increasingly sourcing new products and transitioning existing products through its contract manufacturers and manufacturing outsourcing
relationships in order to generate cost efficiencies and better serve its customers. The success of product transitions depends on a number of factors, including
the availability of sufficient quantities of components at attractive costs. Product transitions also present execution challenges and risks, including the risk that
new or upgraded products may have quality issues or other defects.

Failure to deliver high-quality products and services could lead to loss of customers and diminished profitability.

Dell must identify and address quality issues associated with its products and services, many of which include third-party components. Although
quality testing is performed regularly to detect quality problems and implement required solutions, failure to identify and correct significant product quality
issues before the sale of such products to customers could result in lower sales, increased warranty or replacement expenses and reduced customer
confidence, which could harm Dell’s operating results.

Dell’s ability to generate substantial non-U.S. net revenue is subject to additional risks and uncertainties.

Sales outside the United States accounted for approximately 50% of Dell’s consolidated net revenue for Fiscal 2016. Dell’s future growth rates and
success are substantially dependent on the continued growth of Dell’s business outside the United States. Dell’s international operations face many risks and
uncertainties, including varied local economic and labor conditions, political instability, changes in the U.S. and international regulatory environments, and
the impacts of trade protection measures, tax laws (including U.S. taxes on foreign operations), copyright levies and foreign currency exchange rates. Any of
these factors could negatively affect Dell’s international business results and prospects for growth.
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Dell’s profitability may be adversely affected by product, customer and geographic sales mix and seasonal sales trends.

Dell’s overall profitability for any period may be adversely affected by changes in the mix of products, customers and geographic markets reflected in
sales for that period and by seasonal trends. Profit margins vary among products, services, customers and geographic markets. For instance, services offerings
generally have a higher profit margin than consumer products. In addition, parts of Dell’s business are subject to seasonal sales trends. Among the trends with
the most significant impact on Dell’s operating results, sales to government customers (particularly the U.S. federal government) are typically stronger in
Dell’s third fiscal quarter, sales in Europe, the Middle East and Africa are often weaker in Dell’s third fiscal quarter, and consumer sales are typically
strongest during Dell’s fourth fiscal quarter.

Dell may lose revenue opportunities and experience gross margin pressure if sales channel participants fail to perform as expected.

Dell relies on third-party distributors, retailers, systems integrators, value-added resellers and other sales channels to complement its direct sales
organization in order to reach more end-users globally. Future operating results increasingly will depend on the performance of sales channel participants and
on Dell’s success in maintaining and developing these relationships. Revenue and gross margins could be negatively affected if the financial condition or
operations of channel participants weaken as a result of adverse economic conditions or other business challenges, or if uncertainty regarding the demand for
Dell’s products causes channel participants to reduce their orders for Dell’s products. Further, some channel participants may consider the expansion of Dell’s
direct sales initiatives to conflict with their business interests as distributors or resellers of Dell’s products, which could lead them to reduce their investment
in the distribution and sale of Dell’s products, or to cease all sales of Dell’s products.

Dell’s financial performance could suffer from reduced access to the capital markets by Dell or some of its customers.

Dell may access debt and capital sources to provide financing for customers and to obtain funds for general corporate purposes, including working
capital, acquisitions, capital expenditures and funding of customer receivables. In addition, Dell maintains customer financing relationships with some
companies that rely on access to the debt and capital markets to meet significant funding needs. Any inability of these companies to access such markets
could compel Dell to self-fund transactions with such companies or to forgo customer financing opportunities, which could harm Dell’s financial
performance. The debt and capital markets may experience extreme volatility and disruption from time to time in the future, which could result in higher
credit spreads in such markets and higher funding costs for Dell. Deterioration in Dell’s business performance, a credit rating downgrade, volatility in the
securitization markets, changes in financial services regulation or adverse changes in the economy could lead to reductions in the availability of debt
financing. In addition, these events could limit Dell’s ability to continue asset securitizations or other forms of financing from debt or capital sources, reduce
the amount of financing receivables that Dell originates or negatively affect the costs or terms on which Dell may be able to obtain capital. Any of these
developments could adversely affect Dell’s net revenue, profitability and cash flows.

Weak economic conditions and additional regulation could harm Dell’s financial services activities.

Dell’s financial services activities are negatively affected by adverse economic conditions that contribute to loan delinquencies and defaults. An
increase in loan delinquencies and defaults would result in greater net credit losses, which may require Dell to increase its reserves for customer receivables.
In addition, the implementation of new financial services regulation, or the application of existing financial services regulation in new countries where Dell
expands its financial services and related supporting activities, could unfavorably impact the profitability and cash flows of Dell’s consumer financing
activities.
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Dell is subject to counterparty default risks.

Dell has numerous arrangements with financial institutions that include cash and investment deposits, interest rate swap contracts, foreign currency
option contracts and forward contracts. As a result, Dell is subject to the risk that the counterparty to one or more of these arrangements will default, either
voluntarily or involuntarily, on its performance under the terms of the arrangement. In times of market distress, a counterparty may default rapidly and
without notice, and Dell may be unable to take action to cover its exposure, either because of lack of contractual ability to do so or because market conditions
make it difficult to take effective action. If one of Dell’s counterparties becomes insolvent or files for bankruptcy, Dell’s ability eventually to recover any
losses suffered as a result of that counterparty’s default may be limited by the liquidity of the counterparty or the applicable legal regime governing the
bankruptcy proceeding. In the event of such default, Dell could incur significant losses, which could harm Dell’s business and adversely affect its results of
operations and financial condition.

The exercise by customers of certain rights under their services contracts with Dell, or Dell’s failure to perform as it anticipates at the time it
enters into services contracts, could adversely affect Dell’s revenue and profitability.

Many of Dell’s services contracts allow customers to take actions that may adversely affect Dell’s revenue and profitability. These actions include
terminating a contract if Dell’s performance does not meet specified service levels, requesting rate reductions or contract termination, reducing the use of
Dell’s services or terminating a contract early upon payment of agreed fees. In addition, Dell estimates the costs of delivering the services at the outset of the
contract. If Dell fails to estimate such costs accurately and actual costs significantly exceed estimates, Dell may incur losses on the services contracts.

Loss of government contracts could harm Dell’s business.

Contracts with the U.S. federal, state and local governments and foreign governments are subject to future funding that may affect the extension or
termination of programs and to the right of such governments to terminate contracts for convenience or non-appropriation. There is pressure on governments,
both domestically and internationally, to reduce spending. Funding reductions or delays could adversely affect public sector demand for Dell’s products and
services. In addition, if Dell violates legal or regulatory requirements, the applicable government could suspend or disbar Dell as a contractor, which would
unfavorably affect Dell’s net revenue and profitability.

Dell’s business could suffer if Dell does not develop and protect its proprietary intellectual property or obtain or protect licenses to intellectual
property developed by others on commercially reasonable and competitive terms.

If Dell or Dell’s suppliers are unable to develop or protect desirable technology or technology licenses, Dell may be prevented from marketing
products, may have to market products without desirable features or may incur substantial costs to redesign products. Dell also may have to defend or enforce
legal actions or pay damages if Dell is found to have violated the intellectual property of other parties. Although Dell’s suppliers might be contractually
obligated to obtain or protect such licenses and indemnify Dell against related expenses, those suppliers could be unable to meet their obligations. Although
Dell invests in research and development and obtains additional intellectual property through acquisitions, those activities do not guarantee that Dell will
develop or obtain intellectual property necessary for profitable operations. Costs involved in developing and protecting rights in intellectual property may
have a negative impact on Dell’s business. In addition, Dell’s operating costs could increase because of copyright levies or similar fees by rights holders and
collection agencies in European and other countries.
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Infrastructure disruptions could harm Dell’s business.

Dell depends on its information technology and manufacturing infrastructure to achieve its business objectives. Natural disasters, manufacturing
failures, telecommunications system failures or defective or improperly installed new or upgraded business management systems could lead to disruptions in
this infrastructure. Portions of Dell’s IT infrastructure also may experience interruptions, delays or cessations of service or produce errors in connection with
systems integration or migration work. Such disruptions may prevent Dell’s ability to receive or process orders, manufacture and ship products in a timely
manner or otherwise conduct business in the normal course. Further, portions of Dell’s services business involve the processing, storage and transmission of
data, which would also be negatively affected by such an event. Disruptions in Dell’s infrastructure could lead to loss of customers and revenue, particularly
during a period of heavy demand for Dell’s products and services. Dell also could incur significant expense in repairing system damage and taking other
remedial measures.

Cyber attacks or other data security breaches that disrupt Dell’s operations or result in the dissemination of proprietary or confidential
information about Dell, Dell’s customers or other third parties could disrupt Dell’s business, harm its reputation, cause Dell to lose clients and
expose Dell to costly litigation.

Dell manages and stores various proprietary information and sensitive or confidential data relating to its operations. In addition, Dell’s outsourcing
services and cloud computing businesses routinely process, store and transmit large amounts of data for Dell’s customers, including sensitive and personally
identifiable information. Dell may be subject to breaches of the information technology systems it uses for these purposes. Experienced computer
programmers and hackers may be able to penetrate Dell’s network security and misappropriate or compromise Dell’s confidential information or that of third
parties, create system disruptions or cause shutdowns. Further, sophisticated hardware and operating system software and applications that Dell produces or
procures from third parties may contain defects in design or manufacture, including “bugs” and other problems that could unexpectedly interfere with the
operation of such systems.

The costs to eliminate or address the foregoing security problems and security vulnerabilities before or after a cyber incident could be significant.
Remediation efforts may not be successful and could result in interruptions, delays or cessation of service and loss of existing or potential customers that may
impede Dell’s sales, manufacturing, distribution or other critical functions. Dell could lose existing or potential customers for outsourcing services or other
information technology solutions in connection with any actual or perceived security vulnerabilities in Dell’s products. In addition, breaches of Dell’s security
measures and the unapproved dissemination of proprietary information or sensitive or confidential data about Dell or its customers or other third parties could
expose Dell, its customers or other third parties affected to a risk of loss or misuse of this information, result in litigation and potential liability for Dell,
damage Dell’s brand and reputation or otherwise harm Dell’s business. Further, Dell relies in certain limited capacities on third-party data management
providers whose possible security problems and security vulnerabilities may have similar effects on Dell.

Dell is subject to laws, rules and regulations in the United States and other countries relating to the collection, use and security of user data. Dell’s
ability to execute transactions and to possess and use personal information and data in conducting its business subjects it to legislative and regulatory burdens
that may require Dell to notify customers or employees of a data security breach. Dell has incurred, and will continue to incur, significant expenses to comply
with mandatory privacy and security standards and protocols imposed by law, regulation, industry standards or contractual obligations.

Failure to hedge effectively Dell’s exposure to fluctuations in foreign currency exchange rates and interest rates could adversely affect Dell’s
financial condition and results of operations.

Dell utilizes derivative instruments to hedge its exposure to fluctuations in foreign currency exchange rates and interest rates. Some of these
instruments and contracts may involve elements of market and credit risk in
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excess of the amounts recognized in Dell’s financial statements. If Dell is not successful in monitoring its foreign exchange exposures and conducting an
effective hedging program, Dell’s foreign currency hedging activities may not offset the impact of fluctuations in currency exchange rates on its future results
of operations and financial position.

The expiration of tax holidays or favorable tax rate structures, unfavorable outcomes in tax audits and other tax compliance matters, or
adverse legislative or regulatory tax changes could result in an increase in Dell’s tax expense or Dell’s effective income tax rate.

Portions of Dell’s operations are subject to a reduced tax rate or are free of tax under various tax holidays that expire in whole or in part from time to
time. Many of these holidays may be extended when certain conditions are met, or may be terminated if certain conditions are not met. If the tax holidays are
not extended, or if Dell fails to satisfy the conditions of the reduced tax rate, then its effective tax rate would increase in the future. Dell’s effective tax rate
also could increase if Dell’s geographic sales mix changes. In addition, any actions by Dell to repatriate non-U.S. earnings for which it has not previously
provided for U.S. taxes may impact the effective tax rate.

The application of tax laws to Dell’s operations and past transactions involves some inherent uncertainty. Dell is continually under audit in various tax
jurisdictions. Although Dell believes its tax positions are appropriate, Dell may not be successful in resolving potential tax claims that arise from these audits.
An unfavorable outcome in certain of these matters could result in a substantial increase in Dell’s tax expense. In addition, Dell’s provision for income taxes
could be affected by changes in the valuation of deferred tax assets.

Further, changes in tax laws (including laws relating to U.S. taxes on foreign operations) could adversely affect Dell’s operations and profitability. In
recent years, numerous legislative, judicial and administrative changes have been made to tax laws applicable to Dell and companies similar to Dell.
Additional changes to tax laws are likely to occur, and such changes may adversely affect Dell’s tax liability.

Dell’s profitability could suffer from any impairment of its portfolio investments.

Dell invests a significant portion of its available funds in a portfolio consisting primarily of debt securities of various types and maturities pending the
deployment of these funds in Dell’s business. Dell’s earnings performance could suffer from any impairment of its investments. Dell’s portfolio securities
generally are classified as available-for-sale and are recorded in Dell’s financial statements at fair value. If any such investments experience declines in
market price and it is determined that such declines are other than temporary, Dell may have to recognize in earnings the decline in the fair market value of
such investments below their cost or carrying value.

Unfavorable results of legal proceedings could harm Dell’s business and result in substantial costs.

Dell is involved in various claims, suits, investigations and legal proceedings that arise from time to time in the ordinary course of business, as well as
in connection with its going-private transaction and the merger, including those described elsewhere in this proxy statement/prospectus. Additional legal
claims or regulatory matters may arise in the future and could involve stockholder, consumer, regulatory, compliance, intellectual property, antitrust, tax and
other issues on a global basis. Litigation is inherently unpredictable. Regardless of the merits of the claims, litigation may be both time-consuming and
disruptive to Dell’s business. Dell could incur judgments or enter into settlements of claims that could adversely affect its operating results or cash flows in a
particular period. In addition, Dell’s business, operating results and financial condition could be adversely affected if any infringement or other intellectual
property claim made against it by any third party is successful, or if Dell fails to develop non-infringing technology or license the proprietary rights on
commercially reasonable terms and conditions.
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Denali will incur increased costs and become subject to additional regulations and requirements as a result of becoming a newly public
company, and Denali’s management will be required to devote substantial time to new compliance matters, which could lower Denali’s profits or
make it more difficult to run its business.

As a newly public company, Denali will incur significant legal, accounting and other expenses that it has not incurred as a private company, including
costs associated with public company reporting requirements and costs of recruiting and retaining non-executive directors. Denali will also incur costs
associated with the Sarbanes-Oxley Act of 2002 and related rules implemented by the SEC and the NYSE. The expenses incurred by public companies
generally for reporting and corporate governance purposes have been increasing. Denali expects these rules and regulations to increase its legal and financial
compliance costs and to make some activities more time-consuming and costly, although it is currently unable to estimate these costs with any degree of
certainty. Denali’s management will need to devote a substantial amount of time to ensure that it complies with all of these requirements. These laws and
regulations also could make it more difficult or costly for Denali to obtain certain types of insurance, including director and officer liability insurance, and
Denali may be forced to accept reduced policy limits and coverage or incur substantially higher costs to obtain the same or similar coverage. These laws and
regulations could also make it more difficult for Denali to attract and retain qualified persons to serve on its board of directors, its board committees or as its
executive officers. Furthermore, if Denali is unable to satisfy its obligations as a public company, the Class V Common Stock could be subject to delisting
and Denali could be subject to fines, sanctions and other regulatory action and potentially civil litigation.

As a public company, Denali will be obligated to develop and maintain proper and effective internal control over financial reporting and any
failure to do so may adversely affect investor confidence in Denali and, as a result, the value of the Class V Common Stock.

Following a transition period afforded to companies that were not previously SEC reporting companies, Denali will be required by Section 404 of the
Sarbanes-Oxley Act of 2002 to furnish a report by management on, among other things, its assessment of the effectiveness of its internal control over
financial reporting. The assessment will need to include disclosure of any material weaknesses identified by Denali’s management in Denali’s internal control
over financial reporting. Denali also will be required to disclose significant changes made in its internal control procedures on a quarterly basis. In addition,
Denali’s independent registered public accounting firm is required to express an opinion as to the effectiveness of Denali’s internal control over financial
reporting beginning with the second annual report on Form 10-K. The process of designing, implementing and testing internal controls over financial
reporting is time consuming, costly and complicated.

During the evaluation and testing process of its internal controls, if Denali identifies one or more material weaknesses in its internal control over
financial reporting, Denali will be unable to assert that its internal control over financial reporting is effective. Denali may experience material weaknesses or
significant deficiencies in its internal control over financial reporting in the future. Any failure to maintain internal control over financial reporting could
severely inhibit Denali’s ability to report accurately its financial condition or results of operations. If Denali is unable to conclude that its internal control over
financial reporting is effective, or if Denali’s independent registered public accounting firm determines Denali has a material weakness or significant
deficiency in its internal control over financial reporting, Investors could lose confidence in the accuracy and completeness of its financial reports, the market
price of the Class V Common Stock could decline, and Denali could be subject to sanctions or investigations by the SEC or other regulatory authorities.
Failure to remedy any material weakness in its internal control over financial reporting, or to implement or maintain other effective control systems required
of public companies, also could restrict Denali’s future access to the capital markets.

Compliance requirements of current or future environmental and safety laws, or other regulatory laws, may increase costs, expose Denali and
Dell to potential liability and otherwise harm Dell’s business.

Dell’s operations are subject to environmental and safety regulations in all areas in which Dell conducts business. Product design and procurement
operations must comply with new and future requirements relating to
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climate change laws and regulations, materials composition, sourcing, energy efficiency and collection, recycling, treatment, transportation and disposal of
electronics products, including restrictions on mercury, lead, cadmium, lithium metal, lithium ion and other substances. If Dell fails to comply with applicable
rules and regulations regarding the transportation, source, use and sale of such regulated substances, Dell could be subject to liability. The costs and timing of
costs under environmental and safety laws are difficult to predict, but could have an adverse impact on Dell’s business.

In addition, Denali and its subsidiaries are subject to various anti-corruption laws that prohibit improper payments or offers of payments to foreign
governments and their officials for the purpose of obtaining or retaining business and are also subject to export controls, customs and economic sanctions
laws and embargoes imposed by the U.S. Government. Violations of the Foreign Corrupt Practices Act or other anti-corruption laws or export control,
customs or economic sanctions laws may result in severe criminal or civil sanctions and penalties, and Denali and its subsidiaries may be subject to other
liabilities which could have a material adverse effect on Denali’s business, results of operations and financial condition.

In addition, Denali will be subject to provisions of the Dodd-Frank Wall Street Reform and Consumer Protection Act intended to improve transparency
and accountability concerning the supply of minerals originating from the conflict zones of the Democratic Republic of Congo or adjoining countries. Denali
will incur costs to comply with the disclosure requirements of this law and may realize other costs relating to the sourcing and availability of minerals used in
Dell’s products. Further, Denali may face reputational harm if Denali’s customers or other Denali stakeholders conclude that Denali is unable to sufficiently
verify the origins of the minerals used in Dell’s products.

Armed hostilities, terrorism, natural disasters or public health issues could harm Dell’s business.

Armed hostilities, terrorism, natural disasters or public health issues, whether in the U.S. or abroad, could cause damage or disruption to Dell or Dell’s
suppliers and customers, or could create political or economic instability, any of which could harm Dell’s business. For example, the earthquake and tsunami
in Japan and severe flooding in Thailand which occurred during fiscal 2012 caused damage to infrastructure and factories that disrupted the supply chain for a
variety of components used in Dell’s products. Any such future events could cause a decrease in demand for Dell’s products, make it difficult or impossible to
deliver products or for suppliers to deliver components and could create delays and inefficiencies in Dell’s supply chain.

Risk Factors Relating to EMC

Denali’s and EMC’s businesses are and, when combined, will be subject to the risks described above. EMC is, and following the completion of the
merger Denali will be, subject to the risks described in EMC’s Annual Report on Form 10-K for the fiscal year ended December 31, 2015, as updated from
time to time in EMC’s subsequent filings with the SEC, including those incorporated by reference in this proxy statement/prospectus. See “Where You Can
Find More Information” for information on how to obtain copies of the incorporated documents or view them via the Internet.

Risk Factors Relating to Denali’s Proposed Tracking Stock Structure
Holders of Class V Common Stock will be common stockholders of Denali and will be, therefore, subject to risks associated with an investment

in Denali as a whole.

Even though Denali will attribute, for financial reporting purposes, all of Denali’s consolidated assets, liabilities, revenue and expenses to either the
DHI Group or the Class V Group in order to prepare the unaudited financial information for the Class V Group, Denali will retain legal title to all of Denali’s
assets, and Denali’s tracking stock capitalization will not limit Denali’s legal responsibility, or that of Denali’s subsidiaries, for their
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debts and liabilities. While Denali’s proposed Denali Tracking Stock Policy provides that reallocations of assets between groups may result in the creation of
inter-group debt or an increase or decrease of the DHI Group’s inter-group interest in the Class V Group or in an offsetting reallocation of cash or other assets,
Denali’s creditors will not be limited by Denali’s tracking stock capitalization from proceeding against any assets against which they could have proceeded if
Denali did not have a tracking stock capitalization. Holders of Class V Common Stock will not have special legal rights related to specific assets attributed to
the Class V Group and, in any liquidation, holders of DHI Group common stock and holders of Class V Common Stock will be entitled to their proportionate
interests in assets of Denali after payment or provision for payment of the debts and liabilities of Denali and payment or provision for payment of any
preferential amount due to the holders of any other class or series of stock based on their respective numbers of liquidation units. See “Description of Denali
Capital Stock Following the Merger—Liquidation and Dissolution.”

The Denali board of directors may not reallocate assets and liabilities between the DHI Group and the Class V Group without the approval of
the Capital Stock Committee, which will consist of a majority of independent directors, but any such reallocation of assets and liabilities may make it
difficult to assess the future prospects of either group based on its past performance.

The Denali board of directors may not allocate or reallocate assets and liabilities to one group or the other without the approval of the Capital Stock
Committee, which will consist of a majority of independent directors. However, any such allocation or reallocation may be made without the approval of any
of Denali’s stockholders in accordance with the Denali Tracking Stock Policy and the Denali certificate. See “Description of Denali Tracking Stock Policy.”
Any such reallocation made by the Denali board of directors, as well as the existence of the right in and of itself to effect a reallocation, may impact the
ability of investors to assess the future prospects of either group, including its liquidity and capital resource needs, based on its past performance.
Stockholders may also have difficulty evaluating the liquidity and capital resources of each group based on past performance, as the Denali board of directors
may use one group’s liquidity to fund the other group’s liquidity and capital expenditure requirements through the use of inter-group loans or other inter-
group arrangements.

The market price of Class V Common Stock may not reflect the performance of the Class V Group as Denali intends.

Denali cannot make any assurance that the market price of the Class V Common Stock will, in fact, reflect the performance of Denali’s interest in
VMware and any other businesses, assets and liabilities that may be attributed to the Class V Group at any time. Holders of Class V Common Stock will be
common stockholders of Denali as a whole and, as such, will be subject to all risks associated with an investment in Denali and all of Denali’s businesses,
assets and liabilities, including the approximately $59.1 billion of short-term and long-term indebtedness that Denali is expected to have outstanding
immediately following the merger. In addition, investors may discount the value of the Class V Common Stock because it is part of a common enterprise
rather than of a stand-alone entity. As a result of the characteristics of tracking stocks, tracking stocks often trade at a discount to the estimated value of the
assets or businesses they are intended to track.

The market price of Class V Common Stock may be volatile, could fluctuate substantially and could be affected by factors that do not affect
traditional common stock.

Market reaction to the establishment of tracking stocks is unpredictable and Denali does not know how the market will react to the merger. In addition,
given that the Class V Common Stock is intended to track the performance of a more focused group of businesses, assets and liabilities than EMC common
stock does, the market price of Class V Common Stock may be more volatile than the market price of EMC common stock has historically been. The market
price of Class V Common Stock may be materially affected by, among other things:

. actual or anticipated fluctuations in VMware’s operating results or in the operating results of any other businesses attributable to the Class V
Group from time to time;
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. potential acquisition activity by Denali or the companies in which Denali invests;
. adverse changes in the credit rating or credit quality of Denali and its subsidiaries;
. issuances of additional debt or equity securities to raise capital by Denali or the companies in which Denali invests and the manner in which that

debt or the proceeds of an equity issuance are attributed to each of the groups;

. changes in financial estimates by securities analysts regarding Class V Common Stock or the companies attributable to either of Denali’s groups;
. changes in market valuations of other companies engaged in similar lines of business;
. the complex nature and the potential difficulties investors may have in understanding the terms of the Class V Common Stock, as well as

concerns regarding the possible effect of certain of those terms on an investment in Denali’s stock; and

. general market conditions.

In addition, until an orderly trading market develops for Class V Common Stock following the completion of the merger, the market price of Class V
Common Stock may fluctuate significantly.

There may not be an active trading market for shares of the Class V Common Stock, which may cause a decrease in the market price of the
shares of the Class V Common Stock and make it difficult to sell such shares.

Prior to the completion of the merger, there will not be a public trading market for shares of the Class V Common Stock. It is possible that after the
completion of the merger, an active trading market will not develop or, if developed, that any market will be sustained. The market price of the Class V.
Common Stock may decline from time to time and you may not be able to sell your shares of Class V Common Stock at an attractive price or at all.

The market value of Class V Common Stock could be adversely affected by events involving the assets and businesses attributed to the DHI
Group.

Because Denali will be the issuer of both DHI Group common stock and Class V Common Stock, an adverse market reaction to events relating to the
assets and businesses attributed to the DHI Group, such as disclosure of earnings or announcements of new products or services, acquisitions or dispositions
that the market does not view favorably, may have an adverse effect on the Class V Common Stock. Because Denali’s objective of reducing its indebtedness
during the first 18-24 months after the completion of the merger will be dependent on cash generated by the DHI Group, any failure of the DHI Group to
generate such cash could result in a material reduction in the credit quality of Denali and adversely impact the value of the Class V Common Stock. In
addition, the incurrence of significant additional indebtedness by Denali or any of Denali’s subsidiaries on behalf of the DHI Group, including additional
indebtedness incurred or assumed in connection with acquisitions of, or investments in, businesses, could affect Denali’s credit rating and that of Denali’s
subsidiaries and, therefore, could increase the borrowing costs of Denali and its subsidiaries.

Denali may not pay dividends equally or at all on Class V Common Stock.

VMware does not currently pay dividends on its common stock, and any decisions regarding dividends on the VMware common stock would be a
decision of VMware’s board of directors. Denali does not presently intend to pay cash dividends on the Class V Common Stock. If VMware were to pay a
dividend on the VMware common stock owned by Denali that is attributable to the Class V Group, Denali could, but would not be required to, distribute
some or all of that amount to the holders of Class V Common Stock. Denali will have the right to pay dividends on the shares of common stock of each group
in equal or unequal amounts, and Denali may pay dividends on the shares of common stock of one group and not pay dividends on shares of common stock of
the other group. See “—Risk Factors Relating to the Combined Company—After the completion of the

-66 -



Table of Contents

merger, Denali will be controlled by the MD stockholders, the MSD Partners stockholders and the SLP stockholders, whose interests may differ from the
interests of the holders of Class V Common Stock.” In addition, any dividends or distributions on, or repurchases of, shares relating to either group will reduce
Denali’s assets legally available to be paid as dividends on the shares relating to the other group.

Denali’s operations are conducted almost entirely through its subsidiaries and its ability to generate cash to make future dividend payments, if any, is
highly dependent on the cash flows and the receipt of funds from its subsidiaries via dividends or intercompany loans. To the extent that Denali determines in
the future to pay dividends on the DHI Group common stock or the Class V Common Stock, the terms of certain agreements governing Denali’s or its
subsidiaries’ indebtedness, including the credit agreement governing the new revolving credit facility and any credit facilities of VMware, may significantly
restrict the ability of Denali’s subsidiaries to pay dividends or otherwise transfer assets to Denali, as well as the ability of Denali to pay dividends to holders
of its common stock. In addition, Delaware law imposes requirements that may restrict Denali’s ability to pay dividends to holders of its common stock.

Denali’s tracking stock capital structure could create conflicts of interest, and the Denali board of directors may make decisions that could
adversely affect only some holders of Denali’s common stock.

Denali’s tracking stock capital structure could give rise to circumstances where the interests of holders of stock of one group might diverge or appear to
diverge from the interests of holders of stock of the other group. In addition, given the nature of their businesses, there may be inherent conflicts of interests
between the DHI Group and the Class V Group. Denali’s groups are not separate entities and thus holders of DHI Group common stock and Class V Common
Stock will not have the right to elect separate boards of directors. As a result, Denali’s officers and directors will owe fiduciary duties to Denali as a whole
and all of Denali’s stockholders as opposed to only holders of a particular group. Decisions deemed to be in the best interest of Denali and all of Denali’s
stockholders may not be in the best interest of a particular group when considered independently, such as:

. decisions as to the terms of any business relationships that may be created between the DHI Group and the Class V Group or the terms of any
reallocations of assets between the groups;

. decisions as to the allocation of corporate opportunities between the groups, especially where the opportunities might meet the strategic business
objectives of both groups;

. decisions as to operational and financial matters that could be considered detrimental to one group but beneficial to the other;

. decisions as to the conversion of Class V Common Stock into Class C Common Stock, which the Denali board of directors may make in its sole
discretion, so long as the Class C Common Stock is then traded on a U.S. securities exchange;

. decisions regarding the increase or decrease of the inter-group interest that the DHI Group may own in the Class V Group from time to time;
. decisions as to the internal or external financing attributable to businesses or assets attributed to either of Denali’s groups;

. decisions as to the dispositions of assets of either of Denali’s groups; and

. decisions as to the payment of dividends on the stock relating to either of Denali’s groups.

Ownership of DHI Group common stock and Class V Common Stock by Denali’s directors or officers may create or appear to create conflicts
of interest.

With the exception of the three independent directors who will serve as Group I Directors (whose equity compensation by Denali must be
approximately half in the form of Class V Common Stock or options to acquire Class V Common Stock based on value at the time of grant), it is expected
that all or substantially all of the direct and indirect equity ownership in Denali of Denali’s directors and officers will consist of DHI Group
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common stock. Such ownership of DHI Group common stock by Denali’s directors and officers could create or appear to create conflicts of interest when
they are faced with decisions that could have different implications for the holders of DHI Group common stock or Class V Common Stock.

The Denali board of directors may not change the Denali Tracking Stock Policy without the approval of the Capital Stock Committee, which
will consist of a majority of independent directors. However, any such change following its implementation may be made to the detriment of either
group without stockholder approval.

The Denali board of directors intends to adopt the Denali Tracking Stock Policy described in this proxy statement/prospectus to serve as guidelines in
making decisions regarding the relationships between the DHI Group and the Class V Group with respect to matters such as tax liabilities and benefits, inter-
group debt, inter-group interests, allocation and reallocation of assets, financing alternatives, corporate opportunities, payment of dividends and similar items.
These policies also set forth the initial allocation of Denali’s businesses, assets and liabilities between them. See “Description of Denali Tracking Stock
Policy.” These policies will not be included in the Denali certificate. The Denali board of directors may not change or make exceptions to these policies
without the approval of the Capital Stock Committee, which will consist of a majority of independent directors. Because these policies relate to matters
concerning the day-to-day management of Denali as opposed to significant corporate actions, such as a merger involving Denali or a sale of substantially all
of Denali’s assets, no stockholder approval is required with respect to their adoption or amendment. A decision to change, or make exceptions to, these
policies or adopt additional policies could disadvantage one group while advantaging the other.

Holders of shares of stock relating to a particular group may not have any remedies if any action by Denali’s directors or officers has an
adverse effect on only that stock.

Principles of Delaware law and the provisions of the Denali certificate may protect decisions of the Denali board of directors that have a disparate
impact upon holders of shares of stock relating to a particular group. Under Delaware law, the Denali board of directors has a duty to act with due care and in
the best interests of all stockholders. Principles of Delaware law established in cases involving differing treatment of multiple classes or series of stock
provide that, subject to any applicable provisions of the corporation’s certificate of incorporation, a board of directors owes an equal duty to all stockholders
and does not have separate or additional duties to any subset of stockholders. Judicial opinions in Delaware involving tracking stocks have established that
decisions by directors or officers involving differing treatment of holders of tracking stocks may be judged under the business judgment rule. In some
circumstances, Denali’s directors or officers may be required to make a decision that is viewed as adverse to the holders of shares relating to a particular
group. Under the principles of Delaware law and the business judgment rule referred to above, Denali stockholders may not be able to successfully challenge
decisions they believe have a disparate impact upon the stockholders of one of Denali’s groups if a majority of the Denali board of directors is disinterested
and independent with respect to the action taken, is adequately informed with respect to the action taken and acts in good faith and in the honest belief that the
Denali board of directors is acting in the best interest of Denali and all of Denali’s stockholders.

Denali may dispose of assets of the Class V Group without the approval of holders of the Class V Commeon Stock.

Delaware law requires stockholder approval only for a sale or other disposition of all or substantially all of the assets of Denali taken as a whole, and
the Denali certificate does not require a separate class vote in the case of a sale of a significant amount of assets attributed to any of Denali’s groups. As long
as the assets attributed to the Class V Group proposed to be disposed of represent less than substantially all of Denali’s assets, Denali may approve sales and
other dispositions of any amount of the assets attributed to such group without any stockholder approval.
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If Denali disposes of all or substantially all of the assets attributed to the Class V Group (which means, for this purpose, assets representing 80% of the
fair value of the total assets of the Class V Group as of such date, as determined by the Denali board of directors), Denali would be required, if the disposition
is not an excluded transaction under the terms of the Denali certificate, to choose one or more of the following three alternatives:

. declare and pay a dividend on the Class V Common Stock;
. redeem shares of the Class V Common Stock in exchange for cash, securities or other property; and/or
. so long as the Class C Common Stock is then traded on a U.S. securities exchange, convert all or a portion of the outstanding Class V Common

Stock into Class C Common Stock.

See “Description of Denali Capital Stock Following the Merger—Denali Common Stock—Dividend, Redemption or Conversion in Case of Class V
Group Disposition.”

In this type of a transaction, holders of the Class V Common Stock may receive less value than the value that a third-party buyer might pay for all or
substantially all of the assets of the Class V Group.

The Denali board of directors will decide, in its sole discretion, how to proceed and is not required to select the option that would result in the highest
value to holders of any group of Denali’s common stock.

Holders of Class V Common Stock may receive less consideration upon a sale of the assets attributed to the Class V Group than if such group
were a separate company.

If the Class V Group were a separate, independent company and its shares were acquired by another person, certain costs of that sale, including
corporate level taxes, might not be payable in connection with that acquisition. As a result, stockholders of a separate, independent company with the same
assets might receive a greater amount of proceeds than the holders of Class V Common Stock would receive upon a sale of all or substantially all of the assets
of the Class V Group. In addition, Denali cannot make any assurance that in the event of such a sale the per share consideration to be paid to holders of Class
V Common Stock will be equal to or more than the per share value prior to or after the announcement of a sale of all or substantially all of the assets of the
Class V Group. Further, there is no requirement that the consideration paid be tax-free to the holders of Class V Common Stock. Accordingly, if Denali sells
all or substantially all of the assets attributed to the Class V Group, the value of Denali’s stockholders’ investment in Denali could decrease.

In the event of a liquidation of Denali, holders of Class V Common Stock will not have a priority with respect to the assets attributed to the
Class V Group remaining for distribution to stockholders.

Under the Denali certificate, upon Denali’s liquidation, dissolution or winding-up, holders of the Class V Common Stock will be entitled to receive, in
respect of their shares of such stock, their proportionate interest in all of Denali’s assets, if any, remaining for distribution to holders of common stock in
proportion to their respective number of “liquidation units” per share. Relative liquidation units will be based on the volume weighted average price of the
Class V Common Stock over the 10 trading day period commencing shortly after the initial filing of the Denali certificate and the determination of the Denali
board of directors of the value of the DHI Group common stock at such time. Hence, the assets to be distributed to a holder of Class V Common Stock upon a
liquidation, dissolution or winding-up of Denali will not be linked to the relative value of the assets attributed to the Class V Group at that time or to changes
in the relative value of the DHI Group common stock and the Class V Common Stock over time.

The Denali board of directors may in its sole discretion elect to convert the Class V Common Stock into Class C Common Stock, thereby
changing the nature of the investment.

The Denali certificate will permit the Denali board of directors, in its sole discretion, to convert all of the outstanding shares of Class V Common Stock
into Class C Common Stock at such time as the Class C Common
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Stock is already traded on a U.S. securities exchange and the shares are converted at a ratio that provides the stockholders of the Class V Common Stock with
the applicable conversion premium to which they are entitled. See “Description of Denali Capital Stock Following the Merger—Conversion—Conversion of
Class V Common Stock into Class C Common Stock at the Option of Denali.” A conversion would preclude the holders of Class V Common Stock from
retaining their investment in a security that is intended to reflect separately the performance of the Class V Group. Denali cannot predict the impact on the
market value of Denali’s stock of (1) the Denali board of directors’ ability to effect any such conversion or (2) the exercise of this conversion right by Denali.

If Denali exercises its option to convert all outstanding shares of Class V Common Stock into shares of Class C Common Stock, such conversion would
effectively eliminate Denali’s tracking stock structure because the holders of Class V Common Stock would upon conversion hold one of four series of DHI
Group common stock, none of which, after such conversion, would be intended to track the performance of any distinct tracking groups. Upon any such
conversion, holders would no longer, for example, have special class voting rights or be subject to certain redemption or conversion provisions related to the
Class V Group. Additionally, there would no longer be a Capital Stock Committee or a tracking stock policy. See “Description of Denali Capital Stock
Following the Merger—Conversion—Conversion of Class V Common Stock into Class C Common Stock at the Option of Denali—Material Differences in
Rights between Class V Common Stock and Class C Common Stock.”

Holders of DHI Group common stock and Class V Common Stock will generally vote together and holders of Class V Common Stock will have
limited separate voting rights.

Holders of DHI Group common stock and Class V Common Stock will vote together as a single class, except in certain limited circumstances
prescribed by the Denali certificate and under Delaware law. Each share of Class V Common Stock and Class C Common Stock will have one vote per share.
Each share of Class A Common Stock and Class B Common Stock will have ten votes per share. Class D Common Stock will not vote on any matters except
to the extent required under Delaware law. In addition, the Group II Directors of DHI will be elected solely by the holders of Class A Common Stock voting
as a separate class and the Group III Directors of DHI will be elected solely by the holders of Class B Common Stock voting as a separate class.

Immediately following the completion of the merger, it is expected that the number of votes to which holders of Class V Common Stock would be
entitled will represent approximately 4% of the total number of votes to which all holders of Denali common stock would be entitled, the number of votes to
which holders of Class A Common Stock would be entitled will represent approximately 73% of the total number of votes to which all holders of Denali
common stock would be entitled, the number of votes to which holders of Class B Common Stock would be entitled will represent approximately 23% of the
total number of votes to which all holders of Denali common stock would be entitled, and the number of votes to which holders of Class C Common Stock
would be entitled will represent less than 1% of the total number of votes to which all holders of Denali common stock would be entitled. As a result, when
holders of DHI Group common stock and Class V Common Stock vote together as a single class, holders of DHI Group common stock will be in a position to
control the outcome of the vote even if the matter involves a conflict of interest among Denali’s stockholders or has a greater impact on one group than the
other. See “Description of Denali Capital Stock Following the Merger—Denali Common Stock—Voting Rights.”

Certain restrictions provided in the Denali certificate will lapse on the two-year anniversary of the closing of the merger, which would allow
Denali to cause VMware Class A common stock to cease to be publicly listed and would prevent investors who may view the market price of
VMware Class A common stock as relevant to a valuation of the VMware business from accessing sale information.

As described under “Description of Denali Capital Stock Following the Merger—Restrictions on Corporate Actions,” certain restrictions in the Denali
certificate will prevent Denali from acquiring shares of VMware common stock for two years in circumstances in which the VMware Class A common stock
would cease to be listed on a U.S. national securities, subject to certain exceptions related to tax consolidation. While investors may view the market
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price of VMware Class A common stock as relevant to a valuation of the VMware business, the Class V Common Stock and the VMware Class A common
stock have different characteristics, which Denali expects may affect their respective market prices in distinct ways. If Denali determined to take such actions
following the expiration of such restrictions in the Denali certificate and the VMware Class A common stock ceased to publicly trade, such action may
negatively impact the market price of Class V Common Stock or cause it to fluctuate significantly.

Holders of Class V Common Stock may not benefit from any potential premiums paid to the public holders of VMware Class A common stock
following the merger.

Denali or other persons may choose to purchase shares of VMware Class A common stock at a premium, and holders of Class V Common Stock would
not be entitled to a similar premium for their shares of Class V Common Stock in such circumstances.

Denali’s capital structure, as well as the fact that the Class V Group is not an independent company, may inhibit or prevent acquisition bids
for the Class V Group and may make it difficult for a third party to acquire Denali, even if doing so may be beneficial to Denali’s stockholders.

If the Class V Group were a separate, independent company, any person interested in acquiring the Class V Group without negotiating with
management could seek control of the group by obtaining control of its outstanding voting stock, by means of a tender offer, or by means of a proxy contest.
Although Denali intends the Class V Common Stock to reflect the separate economic performance of the Class V Group, the group is not a separate entity and
a person interested in acquiring only the Class V Group without negotiation with Denali’s management could obtain control of the group only by obtaining
control of a majority in voting power of all of the outstanding shares of common stock of Denali. Even if the MD stockholders, the MSD Partners
stockholders and the SLP stockholders approved such an acquisition, the existence of shares of common stock relating to different groups could present
complexities and in certain circumstances pose obstacles, financial and otherwise, to an acquiring person that are not present in companies that do not have
capital structures similar to Denali’s.

Certain provisions of the Denali certificate and Denali bylaws may discourage, delay or prevent a change in control of Denali that a stockholder may
consider favorable. These provisions include:

. limiting who may call special meetings of stockholders;
. establishing advance notice requirements for nominations of candidates for election to the Denali board of directors; and
. the existence of authorized and unissued stock, including “blank check” preferred stock, which could be issued by the Denali board of directors

without approval of the holders of Denali common stock to persons friendly to Denali’s then-current management, thereby protecting the
continuity of Denali’s management, or which could be used to dilute the stock ownership of persons seeking to obtain control of Denali.

Further, as a Delaware corporation, Denali is also subject to provisions of Delaware law, which may deter a takeover attempt that its stockholders may
find beneficial. These anti-takeover provisions and other provisions under Delaware law could discourage, delay or prevent a transaction involving a change
in control of Denali, including actions that its stockholders may deem advantageous, or negatively affect the trading price of its common stock, including the
Class V Common Stock. These provisions could also discourage proxy contests and make it more difficult for Denali’s stockholders to elect directors of their
choosing and to cause Denali to take other corporate actions that may be desired by its stockholders.

Denali’s board of directors is authorized to issue and designate shares of preferred stock in additional series without stockholder approval.

The Denali certificate will authorize Denali’s board of directors, without the approval of its stockholders, to issue 1.0 billion shares of preferred stock,
subject to limitations prescribed by applicable law, rules and
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regulations and the provisions of the Denali certificate, as shares of preferred stock in series, to establish from time to time the number of shares to be
included in each such series and to fix the designation, powers, preferences and rights of the shares of each such series and the qualifications, limitations or
restrictions thereof. The powers, preferences and rights of these additional series of preferred stock may be senior to or on parity with Denali’s series of
common stock, including the Class V Common Stock, which may reduce the value of the Class V Common Stock.

You may be diluted in certain circumstances by the future issuance of additional Class V Common Stock.

After the completion of the merger, Denali will have 120,058,858 shares of authorized but unissued Class V Common Stock. The Denali certificate
authorizes Denali to issue these shares of Class V Common Stock from time to time on the terms and conditions established by the Denali board of directors,
whether in connection with acquisitions or otherwise. The issuance of currently authorized but unissued shares of Class V Common Stock will not dilute your
interest in the Class V Group. However, your percentage interest in the Class V Group may be diluted in certain circumstances following such time, if any, as
the Denali certificate is amended to increase the number of authorized shares of Class V Common Stock to over 343,025,308 shares.

Future sales, or the perception of future sales, by Denali or holders of Class V Common Stock in the public market could cause the market
price for the Class V Common Stock to decline.

The sale of substantial amounts of shares of the Class V Common Stock in the public market, or the perception that such sales could occur, could harm
the prevailing market price of shares of the Class V. Common Stock. These sales, or the possibility that these sales may occur, also might make it more
difficult for Denali to sell equity securities in the future at a time and at a price that it deems appropriate.

72



Table of Contents

SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA OF DENALI

The following tables present Denali’s selected historical consolidated financial data. On October 29, 2013, Denali acquired Dell in a transaction
referred to as the going-private transaction. For the purposes of the consolidated financial data included in this proxy statement/prospectus for Denali, periods
prior to October 29, 2013 reflect the financial position, results of operations and changes in financial position of Dell and its consolidated subsidiaries prior to
the going-private transaction, referred to as the Predecessor, and periods beginning on or after October 29, 2013 reflect the financial position, results of
operations and changes in financial position of Denali and its consolidated subsidiaries as a result of the going-private transaction, referred to as the
Successor. For more information on the predecessor and successor periods, see Note 1 of the Notes to the Audited Consolidated Financial Statements of
Denali.

The consolidated balance sheet data as of January 29, 2016 and January 30, 2015 and the results of operations and cash flow data for the fiscal years
ended January 29, 2016 and January 30, 2015, the successor period October 29, 2013 to January 31, 2014, and the predecessor period February 2, 2013 to
October 28, 2013 have been derived from Denali’s Audited Consolidated Financial Statements included elsewhere in this proxy statement/prospectus. The
consolidated balance sheet data as of January 31, 2014 has been derived from Denali’s Audited Consolidated Financial Statements for the fiscal year then
ended, which are not included or incorporated by reference herein. The consolidated balance sheet data as of February 1, 2013 and February 3, 2012 and the
results of operations and cash flow data for the fiscal years ended February 1, 2013 and February 3, 2012 have been derived from Dell’s audited financial
statements included in Dell’s Annual Report on Form 10-K for the year ended February 1, 2013 filed with the SEC and is not included or incorporated by
reference herein.

The selected historical consolidated financial data presented below is not necessarily indicative of the results to be expected for any future period. The
selected historical consolidated financial data does not reflect the capital structure of the combined company following the completion of the merger and
related financings and is not indicative of results that would have been reported had such transactions occurred as of the dates indicated. The selected
historical consolidated financial data presented below should be read in conjunction with Denali’s Audited Consolidated Financial Statements and
accompanying notes and the “Denali Unaudited Pro Forma Condensed Combined Financial Statements,” as well as “Management’s Discussion and Analysis
of Financial Condition and Results of Operations of Denali,” included elsewhere in this proxy statement/prospectus.

Successor Predecessor
Fiscal Year Fiscal Year October 29, February 2, Fiscal Year Fiscal Year
Ended Ended 2013 to 2013 to Ended Ended
January 29, January 30, January 31, October 28, February 1, February 3,
2016 2015 2014 2013 2013 2012(a)
(in millions, except per share data)
Results of Operations and Cash Flow Data:
Net revenue $ 54886 $ 58,119 $ 14,075 $ 42,302 $ 56940 $ 62,071
Gross margin $ 9,832 $ 10,208 $ 1,393 $ 7,991 $ 12,186 $ 13,811
Operating income (loss) $ (383 $ 422) $ (1,798) $ 518 $ 3012 $ 4431
Income (loss) before income taxes $ (1,175) $ (1,346) $ (2,002) $ 320 $ 2841 $ 4,240
Net income (loss) $ (1,104) $ (1,221) $ (1,612) $ 93) $ 2,372 $ 3,492
Earnings (loss) per common share:
Basic $ 2.73) $ 3.02) $ (4.06) $ 0.05 $ 1.36 $ 1.90
Diluted $ .73) $ 3.02) $ (4.06) $ 0.05 $ 1.35 $ 1.88
Number of weighted-average shares outstanding:
Basic 405 404 397 1,755 1,745 1,838
Diluted 405 404 397 1,755 1,755 1,853
Net cash provided by operating activities $ 2,162 $ 2,551 $ 1,082 $ 1,604 $ 3,283 $ 5,527

(a) The fiscal year ended February 3, 2012 included 53 weeks.
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The following table presents Denali’s selected historical consolidated balance sheet information as of the dates indicated:

Successor Predecessor
January 29, January 30, January 31, February 1, February 3,
2016 2015 2014 2013 2012

(in millions)
Balance Sheet Data:

Cash and cash equivalents $ 6,576 $ 5,398 $ 6,449 $ 12,569 $ 13,852
Total assets $ 45,250 $ 48,192 $ 51,153 $ 47,540 $ 44,533
Short-term debt $ 2,984 $ 2,921 $ 3,063 $ 3,843 $ 2,867
Long-term debt $ 10,775 $ 11,234 $ 14,352 $ 5,242 $ 6,387
Total stockholders’ equity $ 1,466 $ 2,904 $ 4,014 $ 10,701 $ 8,917
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA OF EMC

The following table presents selected historical consolidated financial data for EMC as of and for the years ended December 31, 2015, 2014, 2013,
2012 and 2011.

The consolidated summary of operations data for the years ended December 31, 2015, 2014 and 2013 and the consolidated balance sheet data as of
December 31, 2015 and 2014 have been derived from EMC'’s audited consolidated financial statements included in EMC’s Annual Report on Form 10-K for
the year ended December 31, 2015, which is incorporated by reference into this proxy statement/prospectus. The consolidated summary of operations data for
the years ended December 31, 2012 and 2011 and the consolidated balance sheet data as of December 31, 2013, 2012 and 2011 have been derived from
EMC’s audited consolidated financial statements for such periods, which are not included or incorporated by reference herein.

The selected historical consolidated financial data set forth below is not necessarily indicative of future results and should be read together with the
other information contained in EMC’s Annual Report on Form 10-K for the year ended December 31, 2015, including the section entitled “Management’s
Discussion and Analysis of Financial Condition and Results of Operations,” and the consolidated financial statements and notes thereto. See “Where You Can
Find More Information” for information on how you can obtain copies of the incorporated documents or view them via the Internet.

(in millions, except per share amounts)

Year Ended December 31,
2015 2014 2013 2012 2011
Summary of Operations:
Revenues $24,704 $24,440 $23,222 $21,714 $20,008
Operating income 2,841 4,037 4,150 3,964 3,442
Net income attributable to EMC Corporation 1,990 2,714 2,889 2,733 2,461
Net income attributable to EMC Corporation per weighted average share, basic $ 1.02 $ 134 $ 1.39 $ 131 $ 1.20
Net income attributable to EMC Corporation per weighted average share, diluted $ 1.01 $ 132 $ 133 $ 1.23 $ 1.10
Weighted average shares, basic 1,944 2,028 2,074 2,093 2,056
Weighted average shares, diluted 1,962 2,059 2,160 2,206 2,229
Dividend declared per common share $ 0.46 $ 045 $ 0.30 $ — $ —
Balance Sheet Data:
Working capital (1) $ 2,178 $ 2,953 $ 4,567 $ 961 $ 473
Total assets (1, 2) 46,612 45,585 45,396 37,494 34,017
Current obligations (3) 1,299 — 1,665 1,652 3,305
Long-term obligations (2) 5,475 5,469 5,462 — —
Total shareholders’ equity 22,719 23,525 23,786 23,524 20,280

(1) During 2015, EMC retrospectively adopted the accounting guidance related to the balance sheet classification of deferred taxes which requires that all
deferred taxes be presented as non-current. The adoption is reflected in all periods in the table above.

(2) Long-term obligations include EMC issued long-term debt. During 2015, EMC retrospectively adopted the accounting guidance requiring the
presentation of debt issuance costs to be presented in the balance sheet as a direct reduction from the carrying amount of the related debt liability rather
than as an asset. The adoption is reflected in all relevant periods in the table above.

(3) Current obligations include commercial paper issued and credit facility borrowings outstanding at December 31, 2015 and the convertible debt and
notes converted and payable, which were classified as current at December 31, 2013, 2012 and 2011.
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SELECTED DENALI UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL DATA

The selected unaudited pro forma condensed combined financial data for the year ended January 29, 2016 combines the historical consolidated
statements of income (loss) of Denali and EMC, giving effect to the merger and related financing transactions as if they had occurred on January 31, 2015, the
first day of the fiscal year ended January 29, 2016. The selected unaudited pro forma condensed combined statement of financial position data as of
January 29, 2016 combines the historical consolidated statements of financial position of Denali and EMC, giving effect to the merger and related financing
transactions as if they had occurred on January 29, 2016. The selected unaudited pro forma condensed combined financial data has been derived from and
should be read in conjunction with the unaudited pro forma condensed combined financial information, including the notes thereto, which is included in this
proxy statement/prospectus under “Denali Unaudited Pro Forma Condensed Combined Financial Statements.”

The selected unaudited pro forma condensed combined financial data is presented for informational purposes only. The selected unaudited pro forma
condensed combined financial data does not purport to represent what the combined company’s results of operations or financial condition would have been
had the merger actually occurred on the dates indicated, and does not purport to project the combined company’s results of operations or financial condition
for any future period or as of any future date. The selected unaudited pro forma condensed combined financial data does not reflect any potential divestitures
that may occur prior to, or subsequent to, the completion of the merger, cost savings that may be realized as a result of the merger, or any potential changes in
compensation plans. Further, as explained in the notes accompanying the unaudited pro forma condensed combined financial information included under
“Denali Unaudited Pro Forma Condensed Combined Financial Statements,” the pro forma allocation of purchase price reflected in the selected unaudited pro
forma condensed combined financial data is subject to adjustment and may vary from the actual purchase price allocation that will be recorded at the time the
merger is completed. Additionally, the adjustments made in the selected unaudited pro forma condensed financial data, which are described in those notes, are
preliminary and may be revised.

Pro forma
Fiscal Year Ended
January 29, 2016
(in millions,
except per share

data)

Combined Results of Operations Data:
Net revenue $ 76,763
Gross margin $ 19,698
Operating loss $ (2,786)
Loss before income taxes $ (5,822)
Net loss $ (3,826)
DHI Group Common Stock:
Loss per share, basic $ (7.53)
Loss per share, diluted $ (7.53)
Weighted average shares outstanding, basic 560
Weighted average shares outstanding, diluted 560
Net loss attributable to DHI Group common stock $ (4,219)
Class V Common Stock:
Earnings per share, basic $ 2.35
Earnings per share, diluted $ 2.34
Weighted average shares outstanding, basic 223
Weighted average shares outstanding, diluted 223
Net income attributable to Class V Common Stock $ 524
The following table presents Denali’s selected unaudited pro forma combined statement of financial position data as of January 29, 2016:

Pro forma

January 29, 2016
(in millions)

Combined Statement of Financial Position Data:
Cash and cash equivalents $ 9,259
Total assets $ 136,684
Short-term debt $ 2,147
Long-term debt $ 56,856
Total stockholders’ equity $ 16,438
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COMPARATIVE HISTORICAL AND UNAUDITED PRO FORMA PER SHARE DATA

The following tables set forth:

. historical per share information of Denali for the fiscal year ended January 29, 2016;
. historical per share information of EMC for the fiscal year ended December 31, 2015; and
. unaudited pro forma per share information of the combined company for the fiscal year ended January 29, 2016 after giving effect to the

transactions contemplated by the merger agreement.

The pro forma net income and cash dividends per share information reflects the transactions contemplated by the merger agreement as if they had
occurred on January 31, 2015.

This information is based on, and should be read together with, the selected historical financial information, the unaudited pro forma condensed
combined financial information and the historical financial statements of Denali included in this proxy statement/prospectus and the historical financial
information that EMC has presented in its filings with the SEC that are incorporated herein by reference. See the section entitled “Where You Can Find More
Information” for information on how you can obtain copies of EMC’s incorporated SEC filings or access them via the Internet. The unaudited pro forma
combined per share data are presented for illustrative purposes only and are not necessarily indicative of actual or future financial position or results of
operations that would have been realized if the merger had been completed as of the dates indicated or will be realized upon the completion of the merger.

Fiscal Years

Class V Group
Unaudited
Pro Forma
DHI Group Combined
Unaudited Pro (Fiscal Year
Forma Combined Ended
Denali EMC (Fiscal Year January 29,
(Fiscal Year Ended (Fiscal Year Ended Ended January 29, 2016)
January 29, 2016 December 31, 2015 2016) (unaudited) (unaudited)
Basic net income (loss) per common share $ (2.73) $ 1.02 $ (7.53) $ 2.35
Diluted net income (loss) per common share $ (2.73) $ 1.01 $ (7.53) $ 2.34
Cash dividends per share $ — $ 0.46 $ — $ —
Book value per share $ 3.88 $ 11.69
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COMPARATIVE PER SHARE MARKET PRICE AND DIVIDEND INFORMATION

Shares of EMC are currently listed and principally traded on the NYSE under the symbol “EMC.” The following table sets forth, for the periods
indicated, the high and low sales price per share of EMC common stock as reported on the NYSE, and the dividends declared during such periods. Denali
common stock is not publicly traded. Denali has never declared or paid cash dividends on its common stock and does not expect to pay any cash dividends in
the foreseeable future. In addition, Denali’s operations are conducted almost entirely through its subsidiaries and its ability to generate cash to make future
dividend payments, if any, is highly dependent on the cash flows and the receipt of funds from its subsidiaries via dividends or intercompany loans. To the
extent that Denali determines in the future to pay dividends on the DHI Group common stock or the Class V Common Stock, the terms of certain agreements
governing Denali’s or its subsidiaries’ indebtedness, including the credit agreement governing the new revolving credit facility and any credit facilities of
VMware, may significantly restrict the ability of Denali’s subsidiaries to pay dividends or otherwise transfer assets to Denali, as well as the ability of Denali
to pay dividends to holders of its common stock. In addition, Delaware law may also impose requirements that may restrict Denali’s ability to pay dividends
to holders of its common stock.

EMC High Low Dividends
Fiscal year ended December 31, 2015

Fourth quarter $28.77 $23.70 $ 0.115
Third quarter $28.00 $22.66 $ 0.115
Second quarter $27.73 $25.22 $ 0.115
First quarter $30.05 $25.07 $ 0.115
Fiscal year ended December 31, 2014

Fourth quarter $30.92 $26.11 $ 0.115
Third quarter $30.18 $26.34 $ 0.115
Second quarter $28.10 $24.92 $ 0.115
First quarter $28.26 $23.47 $ 0.100

The following table sets forth the closing price of EMC common stock on October 9, 2015, the last trading date prior to the public announcement of the
transaction, and on [ ], 2016, the most recent practicable trading day prior to the date of this proxy statement/prospectus. The market prices of EMC
common stock will likely fluctuate between the date of this proxy statement/prospectus and the time of the special meeting and completion of the merger.

EMC Common

Stock
October 9, 2015 $ 27.86
[ 1, 2016 $ [ 1
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THE COMPANIES

Denali Holding Inc.

Denali Holding Inc., referred to as Denali, is a holding company that conducts its business operations through Dell Inc., referred to as Dell, and Dell’s
direct and indirect wholly owned subsidiaries.

Denali was incorporated in the state of Delaware on January 31, 2013 in connection with the going-private transaction of Dell, which was completed in
October 2013. Denali is owned by Michael S. Dell, the Chairman, Chief Executive Officer and founder of Dell, a separate property trust for the benefit of
Mr. Dell’s wife, investment funds affiliated with Silver Lake Partners (a global private equity firm), investment funds affiliated with MSD Partners, L.P. (an
investment firm that was formed by the principals of MSD Capital, L.P., the investment firm that exclusively manages the capital of Mr. Dell and his family),
members of Dell’s management and other investors. As of March 1, 2016, Mr. Dell and his wife’s trust beneficially owned approximately 70% of Denali’s
voting securities, the investment funds associated with Silver Lake Partners beneficially owned approximately 24% of Denali’s voting securities, and the
other stockholders beneficially owned approximately 6% of Denali’s voting securities.

Upon the listing of the shares of Class V Common Stock on the NYSE, Denali will be a “controlled company” within the meaning of NYSE rules and,
as a result, will qualify for exemptions from and may elect not to comply with certain corporate governance requirements, including the requirements that,
within one year of the date of the listing of the Class V Common Stock:

. Denali have a board that is composed of a majority of “independent directors,” as defined under the rules of the NYSE;
. Denali have a compensation committee that is composed entirely of independent directors; and
. Denali have a corporate governance and nominating committee that is composed entirely of independent directors.

Following the closing of the merger, Denali intends to utilize these exemptions. Accordingly, holders of Class V Common Stock will not have the same
protections afforded to stockholders of companies such as EMC that are subject to all of the corporate governance requirements of the NYSE.

Denali’s principal executive offices are located at One Dell Way, Round Rock, Texas 78682, and its telephone number is (512) 728-7800. Denali’s
website address is www.dell.com. The information contained in, or that may be accessed through, Denali’s website and the information contained therein or
connected thereto is not intended to be incorporated into this proxy statement/prospectus.

Dell Inc.
Dell is a leading global information technology company that designs, develops, manufactures, markets, sells and supports a wide range of products
and services. Dell was incorporated in the state of Delaware in 1984 and is an indirect wholly owned subsidiary of Denali.

Dell’s principal executive offices are located at One Dell Way, Round Rock, Texas 78682, and its telephone number is (512) 728-7800. Dell’s website address
is www.dell.com. The information contained in, or that may be accessed through, Dell’s website and the information contained therein or connected thereto is
not intended to be incorporated into this proxy statement/prospectus.

Universal Acquisition Co.

Universal Acquisition Co., referred to as Merger Sub, is a Delaware corporation and wholly owned subsidiary of Denali. Merger Sub was incorporated
on October 8, 2015, solely for the purpose of effecting the
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merger. It has not carried on any activities to date, except for activities incidental to its formation and activities undertaken in connection with the transactions
contemplated by the merger agreement. Merger Sub’s principal executive offices are located at One Dell Way, Round Rock, Texas 78682, and its telephone
number is (512) 728-7800.

EMC Corporation

EMC Corporation, referred to as EMC, including its subsidiaries and affiliates, is a company that manages a federation of businesses, each of which
plays a vital role in the transformation of IT. These businesses enable customers to build cloud-based infrastructures for existing applications while at the
same time helping customers build and run new applications. EMC was incorporated in Massachusetts in 1979.

EMC common stock is listed on the NYSE under the trading symbol “EMC.” EMC’s principal executive offices are located at 176 South Street,
Hopkinton, Massachusetts 01748, its telephone number is (508) 435-1000, and its website is www.emc.com. The information contained in, or that can be
accessed through, EMC’s website is not intended to be incorporated into this proxy statement/prospectus.
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INFORMATION ABOUT DENALI AND DELL

Denali is a holding company that conducts its business operations through Dell and Dell’s direct and indirect wholly owned subsidiaries.

Business

Dell is a leading provider of scalable IT solutions enabling customers to be more efficient, mobile, informed and secure. Dell built its reputation
through listening to customers and developing solutions that meet their needs. Several years ago, Dell initiated a broad transformation of its operations with
the goal of becoming the leading provider of information technology solutions. Dell is positioned to help customers of any size with the essential
infrastructure to modernize IT and enable digital business, differentiated by Dell’s practical innovation and efficient, simple, and affordable solutions. Dell
seeks to build superior customer relationships through its direct business model and its network of channel partners, which includes value-added resellers,
system integrators, distributors, and retailers. Dell can react quickly to customer needs, invest in strategic solutions, and expand its go-to-market sales and
marketing capabilities. Dell will continue to build strong capabilities to create a leading global technology company poised for long-term sustainable growth
and innovation.

A key component of Dell’s strategic transformation is to continue shifting its product and services portfolio to offerings that provide higher-value and
recurring revenue streams over time. As part of this strategy, Dell is continuing to expand and enhance its offerings through acquisitions and strategic
investments that will complement its existing portfolio of solutions. As Dell innovates to make its customers’ existing IT increasingly productive, Dell helps
them reinvest their savings into the next generation of technologies that they need to succeed in the digital economy of a hyper-connected world. These
solutions include digital transformation, software-defined data centers, hybrid cloud, converged and hyper-converged infrastructure, mobile and security. In
addition, Dell’s extended warranty and delivery offerings, and software and peripherals, which are closely tied to the sale of its hardware products, are
important value differentiators that it is able to offer its customers. Dell’s Client Solutions offerings are an important element of its strategy, and Dell believes
that the strategic expansion of this business is critical to its long-term success.

Products and Services

Dell designs, develops, manufactures, markets, sells, and supports a wide range of products and services through its four product and services business
units: Client Solutions, Enterprise Solutions Group, Dell Software Group and Dell Services.

In the first quarter of Fiscal 2016, Dell redefined the categories within Client Solutions and Enterprise Solutions Group to reflect the way it currently
organizes products and services within these business units. The commercial and consumer categories of Client Solutions consist of products designed to
meet the needs of the relevant customer. None of these changes impacted Dell’s consolidated or total business unit results. Prior period amounts have been
reclassified to conform to the current year presentation.

Dell offers its products and services through the following four business units:

Client Solutions. Dell’s Client Solutions offerings include desktops, thin client products, notebooks, and services that are closely tied to the sale of
Client Solutions hardware offerings, and Client Solutions peripherals and third-party software related to the sale of these product offerings. Dell’s computing
devices are designed with customer needs in mind. Dell’s offerings balance performance, manageability, design, and security. Dell believes that the strategic
and profitable expansion of the Client Solutions offerings is critical to its long-term success.

. Commercial—On an ongoing basis, Dell continues to refresh and enhance its commercial line of desktops, notebooks, and thin client products.
Dell also offers a variety of support and deployment services, customized configuration services, and extended warranty services that are tailored
to meet
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the wide-ranging needs of its commercial customers. These services are highly integrated with the sale and deployment of hardware for Dell’s
commercial customers.

Consumer—Dell’s desktops and notebooks provide strong performance, superior display, and enhanced entertainment capabilities. In addition to
these hardware offerings, Dell’s portfolio of solutions includes peripherals and other service offerings, such as support and extended warranty
services, which are closely tied to the sale of consumer hardware.

Third-party software and after-point-of-sale peripherals—Dell sells a variety of Client Solutions third-party software and peripherals, including
monitors, printers, and projectors.

Enterprise Solutions Group. Offerings by Dell’s Enterprise Solutions Group, referred to as ESG, include servers, networking, storage, services that are
closely tied to the sale of ESG hardware offerings, and ESG-related peripherals and third-party software.

Servers and Networking—Dell’s servers are designed to offer customers affordable performance, reliability, and scalability. Dell’s offerings
include high-performance rack, blade, tower, and hyperscale servers for its business customers as well as converged infrastructure that combines
servers, storage and networking capabilities. Dell’s networking portfolio is designed to help companies transform and modernize their
infrastructure, mobilize and enrich end-user experiences, and accelerate business applications and processes. Dell offers integrated and simplified
solutions for wired and wireless connectivity to complement its Client Solutions portfolio. In the data center, Dell’s open networking line
complements its server and storage portfolios, helping customers boost performance and reduce management costs through convergence and
software-defined solutions.

Storage—Dell offers a comprehensive portfolio of advanced storage solutions, including storage area networks, network-attached storage, direct-
attached storage, software-defined storage, and various data protection solutions. Dell’s storage offerings allow customers to grow capacity, add
performance, and protect their data in a more economical manner. The flexibility and scalability offered by Dell’s storage systems help
organizations optimize storage for diverse environments with varied IT requirements. Dell continues to evolve its storage portfolio through
enhancements across the entire portfolio, including advances in flash technology, new hyper-converged architectures, and software-defined
storage offerings. Dell also provides services and third-party software and peripherals that are closely tied to the sale of storage products.

Dell Software Group. The Dell Software Group, referred to as DSG, offers systems management, security software solutions, and information
management software.

Dell Services. Dell Services offers a broad range of IT and business services, including infrastructure, cloud, applications, and business process
services. Infrastructure and cloud services may be performed under multi-year outsourcing arrangements. Within these arrangements, Dell is often responsible
for defining the infrastructure technology strategies for Dell’s customers through the identification and delivery of new technology offerings and innovations
that deliver value to its customers. Applications services include such services as application development, modernization and maintenance, application
migration and management services, package implementation, testing and quality assurance functions, business intelligence and data warehouse solutions,
and application consulting services. Through its business process services, Dell assumes responsibility for certain customer business functions, including back
office administration, call center management, and other technical and administration services.

Upon the completion of the merger, Denali will reevaluate the organization of its product and services business units.
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Dell Financial Services

Dell offers or arranges various financing options and services for its commercial and consumer customers in the United States, Canada, Europe, and
Mexico through Dell Financial Services, referred to as DFS. DFS offers a wide range of financial services, including originating, collecting, and servicing
customer receivables primarily related to the purchase of Dell products. DFS offers private label credit financing programs to qualified commercial and
consumer customers and offers leases and fixed-term financing primarily to commercial customers. Financing through DFS is one of many sources of funding
Dell’s customers may select. For additional information about Dell’s financing arrangements, see Note 5 of the Notes to the Audited Consolidated Financial
Statements of Denali included in this proxy statement/prospectus.

SecureWorks

SecureWorks Corp., referred to as SecureWorks, a consolidated subsidiary of Dell and Denali, is a leading global provider of intelligence-driven
information security solutions exclusively focused on protecting customers from cyber attacks. On December 2, 2015, SecureWorks announced that it plans to
conduct a registered initial public offering of its Class A common stock. This registration process was ongoing as of the date of this proxy
statement/prospectus.

Product Development

Dell focuses on developing scalable technology solutions that incorporate highly desirable features and capabilities at competitive prices. It employs a
collaborative approach to product design and development in which its engineers, with direct customer input, design innovative solutions and work with a
global network of technology companies to architect new system designs, influence the direction of future development, and integrate new technologies into
Dell’s products. Dell manages its research, development, and engineering, or RD&E, spending by targeting those innovations and products that Dell believes
are most valuable to its customers and by relying on the capabilities of Dell’s strategic relationships. Through this collaborative, customer-focused approach,
Dell strives to deliver new and relevant products to the market quickly and efficiently.

To further its goal of transforming its operations to become the leading provider of scalable end-to-end technology solutions, Dell has been investing in
research and development activities that support its strategic initiatives. At January 29, 2016, Dell operated 17 global research and development centers,
including the Dell Silicon Valley Research and Development Center. Dell’s total RD&E expenses were $1.3 billion, $1.2 billion, and $1.3 billion for Fiscal
2016, Fiscal 2015, and Fiscal 2014, respectively. These investments reflect Dell’s commitment to research and development activities that support Dell’s
initiatives to grow its enterprise solutions and services offerings.

Manufacturing and Materials

Third parties manufacture the majority of the client products sold under the Dell brand. Dell uses contract manufacturers and manufacturing
outsourcing relationships as part of its strategy to enhance Dell’s variable cost structure and to achieve Dell’s goals of generating cost efficiencies, delivering
products faster, better serving Dell’s customers, and building a world-class supply chain. Dell’s manufacturing facilities are located in Penang, Malaysia;
Chengdu, China; Xiamen, China; Hortolandia, Brazil; Chennai India; and Lodz, Poland. See “—Properties” for information about Dell’s manufacturing and
distribution locations.

Dell’s manufacturing process consists of assembly, software installation, functional testing, and quality control. Testing and quality control processes
are also applied to components, parts, sub-assemblies, and systems obtained from third-party suppliers. Quality control is maintained through the testing of
components, sub-assemblies, and systems at various stages in the manufacturing process. Quality control procedures also include a burn-in period for
completed units after assembly, ongoing production reliability audits, failure tracking for early identification of production and component problems, and
information from customers obtained through services

-83-



Table of Contents

and support programs. Dell is certified to the ISO (International Organization for Standardization) 9001: 2008 Quality management systems standard. This
certification includes most of Dell’s global sites that design, manufacture, and service its products.

Dell purchases materials, supplies, product components, and products from a large number of vendors. In some cases, where multiple sources of supply
are not available, Dell relies on single-source or a limited number of sources of supply if Dell believes it is advantageous to do so because of performance,
quality, support, delivery, capacity, or price considerations. Dell believes that any disruption that may occur because of its dependence on single- or limited-
source vendors would not disproportionately disadvantage Dell relative to its competitors. See “Risk Factors—Risk Factors Relating to Denali, Dell and
EMC—Risk Factors Relating to Denali and Dell—Reliance on vendors for products and components, many of whom are single-source or limited-source
suppliers, could harm Dell’s business by adversely affecting product availability, delivery, reliability and cost” for information about the risks associated with
Dell’s use of single- or limited-source suppliers.

Geographic Operations

Dell’s global corporate headquarters is located in Round Rock, Texas. Dell has operations and conducts business in many countries located in the
Anmericas, Europe, the Middle East, Asia, and other geographic regions. To increase its global presence, Dell continues to focus on emerging markets outside
of the United States, Western Europe, Canada, China and Japan. Dell continues to view these geographical markets, which include the vast majority of the
world’s population, as a long-term growth opportunity. Accordingly, Dell continues to pursue the development of technology solutions that meet the needs of
these markets. Dell’s continued expansion in emerging markets creates additional complexity in coordinating the design, development, procurement,
manufacturing, distribution, and support of Dell’s product and services offerings. For information about percentages of revenue Dell generated from its
operations outside of the United States and other financial information for each of the last three fiscal years, see “Management’s Discussion and Analysis of
Financial Condition and Results of Operations of Denali—Results of Operations” and Note 15 of the Notes to the Audited Consolidated Financial Statements
of Denali included in this proxy statement/prospectus.

Competition

Dell operates in an industry in which there are rapid technological advances in hardware, software, and services offerings. Dell faces ongoing product
and price competition in all areas of its business, including from both branded and generic competitors. Dell competes based on its ability to offer customers
competitive, scalable, and integrated solutions that provide the most current and desired product and services features at a competitive price. Dell closely
monitors competitor list pricing, including the effect of foreign exchange rate movements, in an effort to provide the best value for its customers. Dell
believes that its strong relationships with its customers and channel partners allow it to respond quickly to changing customer needs, and other
macroeconomic factors.

Sales and Marketing

Dell sells products and services directly to customers and through other sales distribution channels, such as retailers, third-party solutions providers,
system integrators, and third-party resellers. Dell’s customers include large global and national corporate businesses, public institutions that include
government, education, healthcare organizations, and law enforcement agencies, small and medium-sized businesses, and consumers.

Dell’s sales efforts are organized around the evolving needs of Dell’s customers, and Dell’s marketing initiatives reflect this focus. Dell believes that its
unified global sales and marketing team creates a sales organization that is more customer-focused, collaborative, and innovative. Dell’s go-to-market strategy
includes a direct business model, as well as channel distribution. Dell’s direct business model emphasizes direct communication with customers, thereby
allowing Dell to refine its products and marketing programs for specific
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customers groups, and Dell continues to rely on this strategy. In addition to its direct business model, Dell relies on a network of channel partners to sell Dell
products and services, enabling Dell to serve a greater number of customers.

Dell markets its products and services to small and medium-sized businesses and consumers through various advertising media. Customers may offer
suggestions for current and future Dell products, services, and operations on Dell IdeaStorm, an interactive portion of Dell’s internet website. To react quickly
to its customers’ needs, Dell tracks Dell’s Net Promoter Score, a customer loyalty metric that is widely used across various industries. Increasingly, Dell also
engages with customers through Dell’s social media communities on www.dell.com and in external social media channels.

For large business and institutional customers, Dell maintains a field sales force throughout the world. Dedicated account teams, which include
enterprise solutions specialists, form long-term relationships to provide Dell’s largest customers with a single source of assistance, develop tailored solutions
for these customers, and provide Dell with customer feedback. For these customers, Dell offers several programs designed to provide single points of contact
and accountability with global account specialists, special global pricing, and consistent global service and support programs. Dell also maintains specific
sales and marketing programs targeted at federal, state, and local governmental agencies, as well as healthcare and educational customers.

Patents, Trademarks, and Licenses

At January 29, 2016, Dell held a worldwide portfolio of 5,138 patents and had an additional 2,732 patent applications pending. Dell also holds licenses
to use numerous third-party patents. To replace expiring patents, Dell obtains new patents through Dell’s ongoing research and development activities. The
inventions claimed in Dell’s patents and patent applications cover aspects of Dell’s current and possible future computer system products, manufacturing
processes, and related technologies. Dell’s product, business method, and manufacturing process patents may establish barriers to entry in many product lines.
Although Dell uses its patented inventions and also licenses them to others, Dell is not substantially dependent on any single patent or group of related
patents. Dell has entered into a variety of intellectual property licensing and cross-licensing agreements and software licensing agreements with other
companies. Dell anticipates that its worldwide patent portfolio will be of value in negotiating intellectual property rights with others in the industry.

Dell has obtained U.S. federal trademark registration for the DELL word mark and the Dell logo mark. At January 29, 2016, Dell owned registrations
for 198 of Dell’s other trademarks in the United States and had pending applications for registration of 19 other trademarks. Dell believes that the
establishment of the DELL word mark and logo mark in the United States is material to its operations. At January 29, 2016, Dell also had applied for, or
obtained registration of, the DELL word mark and several other marks in approximately 195 other countries.

From time to time, other companies and individuals assert exclusive patent, copyright, trademark, or other intellectual property rights to technologies or
marks that are alleged to be relevant to the technology industry or Dell’s business. Dell evaluates each claim relating to Dell’s products and, if appropriate,
seeks a license to use the protected technology. The licensing agreements generally do not require the licensor to assist Dell in duplicating the licensor’s
patented technology, nor do the agreements protect Dell from trade secret, copyright, or other violations by Dell or Dell’s suppliers in developing or selling
these products.

Government Regulation and Sustainability

Government Regulation. Dell’s business is subject to regulation by various U.S. federal and state governmental agencies and other governmental
agencies. Such regulation includes the activities of the U.S. Federal Communications Commission; the anti-trust regulatory activities of the U.S. Federal
Trade Commission, the U.S. Department of Justice, and the European Union; the consumer protection laws and financial services
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regulation of the U.S. Federal Trade Commission and various state governmental agencies; the export regulatory activities of the U.S. Department of
Commerce and the U.S. Department of Treasury; the import regulatory activities of the U.S. Customs and Border Protection; the product safety regulatory
activities of the U.S. Consumer Product Safety Commission and the U.S. Department of Transportation; the health information privacy and security
requirements of the U.S. Department of Health and Human Services; and the environmental, employment and labor, and other regulatory activities of a
variety of governmental authorities in each of the countries in which Dell conducts business. Dell was not assessed any material environmental fines, nor did
Dell have any material environmental remediation or other environmental costs, during Fiscal 2016.

Sustainability. Environmental stewardship and social responsibility are both integral parts of how Dell manages its business, and complement Dell’s
focus on business efficiencies and customer satisfaction. Dell believes that its focus on environmental and social responsibility drives top-line performance
and customer loyalty, reduces operational and regulatory risk, and enhances Dell’s brand.

Dell uses open dialogue with its customers, vendors, and other stakeholders as part of its sustainability governance process in which Dell solicits candid
feedback and offers honest discussions on the challenges Dell faces globally. Dell’s environmental initiatives take many forms, including maximizing product
energy efficiency, reducing and eliminating sensitive materials from Dell’s products, and providing responsible, convenient computer recycling options for
customers. Dell’s social responsibility initiatives are focused on both Dell’s own facilities and Dell’s complex supply chain.

Dell was the first company in its industry to offer a free worldwide recycling program for consumers. Dell has streamlined its transportation network to
reduce transit times, minimize air freight, and reduce emissions. Dell’s sustainable packaging is designed to minimize box size and to increase recycled
content of materials along with recyclability. When developing and designing products, Dell selects materials guided by a precautionary approach in which
Dell seeks to eliminate environmentally sensitive substances (where reasonable alternatives exist) from Dell’s products and works towards developing
reliable, environmentally sound, and commercially scalable solutions. Dell also has created a series of tools that help customers assess their current IT
operations and uncover ways to reduce both the costs of those operations and their impact on the environment.

Product Backlog

Dell believes that product backlog is not a meaningful indicator of net revenue that can be expected for any period. Dell’s business model generally
gives it flexibility to manage product backlog at any point in time by expediting shipping or prioritizing customer orders toward products that have shorter
lead times, thereby reducing product backlog and increasing current period revenue. Moreover, product backlog at any point in time may not result in the
generation of any predictable amount of net revenue in any subsequent period, as unfilled orders can generally be canceled at any time by the customer.

Trademarks and Services Marks

Unless otherwise noted, trademarks appearing in this description of Denali’s business are trademarks owned by Dell. Dell and Denali disclaim
proprietary interest in the marks and names of others. Net Promoter Score is a trademark of Satmetrix Systems, Inc., Bain & Company, Inc., and Fred
Reichheld.

Employees

At the end of Fiscal 2016, Dell had approximately 101,800 total full-time employees, compared to approximately 98,300 total full-time employees at
the end of Fiscal 2015. At the end of Fiscal 2016, approximately 36% of these full-time employees were located in the United States, and approximately 64%
of these full-time employees were located in other countries.
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Properties

At January 29, 2016, Dell owned or leased a total of approximately 18 million square feet of office, manufacturing and warehouse space worldwide,
approximately 7 million square feet of which is located in the United States. At the same date, Dell owned approximately 48% of this space and leased the
remaining 52%. Included in these amounts are approximately 532 thousand square feet that are either vacant or sublet.

Denali’s principal executive offices and Dell’s global headquarters are located at One Dell Way, Round Rock, Texas. At January 29, 2016, Dell’s
business centers, which include facilities that contain operations for sales, technical support, administrative and support functions, occupy 12 million square
feet of space, of which Dell owned 47%. At the same date, Dell’s manufacturing operations occupied 2.5 million square feet of manufacturing space, of which
Dell owned 86%. In addition, at January 29, 2016, Dell’s research and development centers were housed in 2.8 million square feet of space, of which Dell
owned 55%.

Dell believes that its existing properties are suitable and adequate for its current needs and that it can readily meet its requirements for additional space
at competitive rates by extending expiring leases or by finding alternative space.

Because of the interrelation of the products and services offered in each of Dell’s segments, Dell does not designate its properties to any segment. With
limited exceptions, each property is used at least in part by all of Dell’s segments, and Dell retains the flexibility to make future use of each of the properties
available to each of the segments.

Legal Proceedings

Denali and Dell are involved in various claims, suits, assessments, investigations and legal proceedings that arise from time to time in the ordinary
course of business, consisting of matters involving consumer, antitrust, tax, intellectual property and other issues on a global basis. Information about their
significant legal matters and other proceedings is set forth under Note 11 of the Notes to the Audited Consolidated Financial Statements of Denali included in
this proxy statement/prospectus.

Divestiture Plans

Denali expects that it may divest certain businesses lines, assets, equity interests or properties of Denali and EMC to be determined, the proceeds of
which may be used, among other purposes, to repay indebtedness incurred in connection with the merger. Such divestitures may be material to each
company’s financial condition and results of operations. As of the date of this proxy statement/prospectus, there is no commitment or probable transaction
related to these potential divestitures, and the manner in which any potential divestitures might be effected has not been determined. Accordingly, the pro
forma financial information included elsewhere in this proxy statement/prospectus does not reflect any adjustments relating to such divestitures.

-87-



Table of Contents

STOCKHOLDER MATTERS

Market Information

Denali is a privately held company. Its securities are not listed on an exchange or quoted on any automated quotation service, and there is no
established trading market for its securities.

As of March 1, 2016, there were 306,551,222 shares of Series A Common Stock outstanding and 42 record holders of Series A Common Stock,
98,181,818 shares of Series B Common Stock outstanding and 5 record holders of Series B Common Stock, and 255,145 shares of Series C Common Stock
outstanding and 15 record holders of Series C Common Stock. Under the Denali certificate that Denali will adopt in connection with the merger, Denali’s
authorized capital stock will consist of 2,143,025,308 shares of common stock, par value $0.01 per share, and 1,000,000 shares of preferred stock, par value
$0.01 per share. There will be five series of authorized common stock, consisting of 600,000,000 shares of Class A Common Stock, 200,000,000 shares of
Class B Common Stock, 900,000,000 shares of Class C Common Stock, 100,000,000 shares of Class D Common Stock and 343,025,308 shares of Class V
Common Stock.

Denali has never declared or paid any cash dividends on its capital stock and presently does not intend to pay cash dividends on the Class A, Class B,
Class C or Class D common stock after the merger. See “Description of Denali Tracking Stock Policy—Dividend Policy” for information about payment of
dividends on the Class V Common Stock.

Because there is no established trading market for the Class V Common Stock, price information for the shares of Class V Common Stock is not
available as of the date of this proxy statement/prospectus or as of the date immediately prior to the public announcement of the merger.

See “Security Ownership of Certain Beneficial Owners and Management” for information about beneficial ownership of Denali’s outstanding equity
securities by its directors, officers and greater than 5% beneficial owners, both prior to the merger and after giving effect to the merger.

Equity Compensation Plan Information

The following table provides information about stock-based awards outstanding and shares of common stock available for future awards under all of
Denali’s equity compensation plans as of January 29, 2016. See “Executive Compensation” for information about compensation arrangements expected to be
adopted by the combined company in connection with the merger.

Number of securities
remaining available for

Number of securities Weighted-average future issuance under
to be issued upon exercise price of equity compensation
exercise of outstanding outstanding plans (excluding
options, warrants and options, warrants securities reflected
Plan category rights (a) (1) and rights (b) (2) in col (a)) (©) (3)
(In thousands, except per share data)
Equity compensation plans approved by security holders 54,352,119(1) $ 14.27 16,994,887(2)
Equity compensation plans not approved by security
holders — — —
Total 54,352,119(1) $ 14.27 16,994,887(2)

(1) Represents shares of Series C Common Stock issuable upon the exercise of options granted by Denali under the Denali Holding Inc. 2013 Stock
Incentive Plan, as well as options granted by Dell Inc. prior to the going-private transaction that were assumed by Denali upon the closing of the going-
private transaction.

(2) Represents shares that remain available for issuance under the Denali Holding Inc. 2013 Stock Incentive Plan.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS OF DENALI

On October 29, 2013, Dell was acquired by Denali in a going-private transaction. For purposes of this management’s discussion and analysis and
the historical consolidated financial statements and related notes of Denali included elsewhere in this proxy statement/prospectus, periods prior to
October 29, 2013 reflect the financial position, results of operations and changes in financial position of Dell prior to the going-private transaction,
referred to as the predecessor periods (with our company during such periods referred to as the Predecessor), and periods beginning on or after
October 29, 2013 reflect the financial position, results of operations and changes in financial position of Denali subsequent to the going-private
transaction, referred to as the successor periods (with our company during such periods referred to as the Successor).

This management’s discussion and analysis should be read in conjunction with the “Denali Unaudited Pro Forma Condensed Combined Financial
Statements,” “Selected Historical Consolidated Financial Data of Denali” and the Audited Consolidated Financial Statements and related notes of
Denali included elsewhere in this proxy statement/prospectus. In addition to historical financial information, the following discussion contains forward-
looking statements that reflect our plans, estimates, and beliefs, and that are subject to numerous risks and uncertainties, including, but not limited to,
those described in the “Risk Factors” section of this proxy statement/prospectus. Our actual results may differ materially from those expressed or implied
in any forward-looking statements.

Unless otherwise indicated, all changes identified for the current-period results represent comparisons to results for the prior corresponding fiscal
periods. Our fiscal year is the 52- or 53-week period ending on the Friday nearest January 31. We refer to our fiscal years ended January 29,
2016, January 30, 2015, and January 31, 2014 as Fiscal 2016, Fiscal 2015, and Fiscal 2014, respectively. Each of these fiscal years includes 52 weeks.
Unless the context indicates otherwise, references in this management’s discussion and analysis to “we,” “us,” “our,” “Denali,” and “Denali Holding”
mean Denali Holding Inc. and its consolidated subsidiaries and references to “Dell” mean Dell Inc. and Dell Inc.’s consolidated subsidiaries.

The following management’s discussion and analysis of our financial condition and results of operations covers Fiscal 2016 and Fiscal 2015 and
the combined results for the 2014 predecessor and successor periods, adjusted for pro forma items directly associated with the going-private transaction to
give effect to that transaction as if it had occurred on the first day of Fiscal 2014, referred to as pro forma Fiscal 2014. These pro forma Fiscal 2014
results are unaudited. We believe the presentation of a twelve-month period on a pro forma basis for our 2014 fiscal year is meaningful to the reader and
more useful for comparative purposes than any alternative presentation.

INTRODUCTION

We are a leading provider of scalable IT solutions enabling customers to be more efficient, mobile, informed and secure. We built our reputation
through listening to customers and developing solutions that meet their needs. Several years ago, we initiated a broad transformation of our company to
become the leading provider of scalable information technology solutions. We are positioned to help customers of any size with the essential infrastructure to
modernize IT and enable digital business, differentiated by our practical innovation and efficient, simple, and affordable solutions. Our announcement in
October 2015 of our agreement to combine with EMC evidences our intention to accelerate this strategy over the coming years as we bring together two
companies with complementary product portfolios, sales teams and research and development strategies. See “—The EMC Merger Transaction” below for
additional information. We will continue to build superior customer relationships through our direct model and through our network of channel partners,
which includes value-added resellers, system integrators, distributors and retailers. We believe we can react quickly to customer needs, invest in strategic
solutions and expand our go-to-market sales and marketing capabilities. We will continue to build strong capabilities to create a leading global technology
company poised for long-term sustainable growth and innovation.
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A key component of our strategic transformation is to continue shifting our product and solutions portfolio to offerings that provide higher-value and
recurring revenue streams over time. As part of this strategy, we are continuing to expand and enhance our offerings through acquisitions and strategic
investments that will complement our existing portfolio of solutions. As we innovate to make our customers’ existing IT increasingly productive, we help
them reinvest their savings into the next generation of technologies that they need to succeed in the digital economy of a hyper-connected world. These
solutions include digital transformation, software-defined data centers, hybrid cloud, converged and hyper-converged infrastructure, mobile and security. In
addition, our extended warranty and delivery offerings, and software and peripherals, which are closely tied to the sale of our hardware products, are
important value differentiators that we are able to offer our customers. Our Client Solutions offerings are an important element of our strategy, and we believe
the strategic expansion of this business is critical to our long-term success.

We operate a diversified business model with the majority of our net revenue and operating income derived from commercial clients (large enterprises,
small and medium-sized businesses, and public sector customers). We have a large global presence across the Americas, Europe, Middle East, Asia and other
geographic regions, with approximately 50% of revenue coming from customers outside of the United States during Fiscal 2016. We continue to view
emerging markets, which include the vast majority of the world’s population, as a long-term growth opportunity. Accordingly, we continue to pursue the
development of technology solutions that meet the needs of these markets.

Products and Services

We design, develop, manufacture, market, sell and support a wide range of products and services. We are organized into the following four product and
services business units, which are our reportable segments: Client Solutions; Enterprise Solutions Group; Dell Software Group; and Dell Services.

. Client Solutions—Client Solutions includes sales to our commercial and consumer customers of desktops, notebooks, thin clients, and third-party
software and peripherals and services closely tied to the sale of Client Solutions hardware. Generally, over half of Client Solutions revenue is
generated in the Americas, with the remaining portion derived from sales in Europe, the Middle East and Africa, referred to as EMEA, and Asia
Pacific and Japan, referred to as APJ.

. Enterprise Solutions Group (ESG)—ESG includes servers, networking and storage, as well as services and third-party software and peripherals
that are closely tied to the sale of ESG hardware. Generally, over half of ESG revenue is generated in the Americas, with the remaining portion
derived from sales in EMEA and APJ.

. Dell Software Group (DSG)—DSG includes systems management, security software solutions and information management software offerings.

DSG revenue is primarily derived from sales in the Americas and EMEA.

. Dell Services—Dell Services includes a broad range of IT and business services, including infrastructure, cloud, applications, and business
process services. Dell Services revenue is mostly generated in the Americas, primarily in the United States.

In the first quarter of Fiscal 2016, we redefined the categories within Client Solutions and ESG to reflect the way we currently organize products and
services within these business units. None of these changes impacted our consolidated or total business unit results. Prior period amounts have been
reclassified to conform to the current year presentation. See Note 15 of the Notes to the Audited Consolidated Financial Statements of Denali for a
reconciliation of net revenue by reportable segment to consolidated net revenue.

We also offer or arrange various financing options and services for our commercial and consumer customers in the United States, Canada, Europe and
Mexico through DFS and its affiliates. DFS services include originating, collecting, and servicing customer receivables primarily related to the purchase of
Dell products. The results of these operations are allocated to our segments based on the underlying product or service financed.

-90 -



Table of Contents

SecureWorks, a consolidated subsidiary of Dell and Denali, is a leading global provider of intelligence-driven information security solutions
exclusively focused on protecting customers from cyber attacks. On December 2, 2015, SecureWorks announced that it plans to conduct a registered initial
public offering of its Class A common stock. This registration process was ongoing as of the date of this proxy statement/prospectus. The results of the
SecureWorks operations are recorded in Corporate.

For further discussion regarding our reportable segments, see “—Results of Operations—Product and Services Business Units.”

Business Trends and Challenges

We are seeing an unprecedented rate of change in the IT industry, but our strategy remains consistent. As a leading provider of scalable end-to-end
technology solutions, we accelerate results for our customers by enabling them to be more efficient, mobile, informed and secure. We continue to invest in
R&D, sales and other key areas of our business to deliver superior products and solution capabilities and to drive execution of long-term profitable growth.
We believe that our results will improve over time in connection with the productivity initiatives directed at our salesforce and as a result of our differentiated
products and solution capabilities. We intend to continue to execute on our business model and seek to balance liquidity, profitability and growth to position
our company for long-term success.

We are able to leverage our traditional strength in the PC market to offer solutions and services that provide higher value recurring revenue streams.
Revenue generated from our Client Solutions business unit was 65%, 68%, and 68% of total net revenue for Fiscal 2016, Fiscal 2015, and pro forma Fiscal
2014, respectively. We anticipate an increasingly challenging demand environment, increased pricing pressures, and intensifying market competition in Client
Solutions, given the macroeconomic environment and PC demand trends. However, we are committed to a long-term growth strategy that will benefit from
the consolidation trends that are occurring in the market. Our Client Solutions offerings remain an important element of our strategy, generating strong cash
flow and opportunities for cross-selling of complementary solutions.

In addition, we expect our ESG business to continue to be impacted by declines in the traditional storage market, even as we continue to develop new
solutions. We also continue to be impacted by the emerging trends of enterprises deploying software defined storage, hyper-converged, and modular solutions
based on server-centric architectures. We are seeking to combine with EMC to complement our current offerings within this business unit and to strengthen
our overall data center offerings.

We manage our business on a U.S. dollar basis, but a significant portion of our revenue is earned from international sources and, therefore, can be
impacted by fluctuations in foreign currency exchange rates. The strength of the U.S. dollar relative to most foreign currencies continued during Fiscal 2016,
which contributed to a challenging pricing and demand environment. We utilize a comprehensive hedging strategy intended to mitigate the impact of foreign
currency volatility over time, and we adjust pricing when possible to further minimize foreign currency impacts.

The EMC Merger Transaction
On October 12, 2015, EMC, Denali, Dell, and Merger Sub entered into the merger agreement pursuant to which Merger Sub will be merged with and

into EMC, with EMC surviving the merger as a wholly owned subsidiary of Denali.

Subject to the terms and conditions of the merger agreement, at the effective time of the merger, each share of EMC common stock issued and
outstanding immediately prior to the effective time of the merger (other than shares owned by Denali, Merger Sub, EMC, or any of EMC’s wholly owned
subsidiaries, and other than shares with respect to which EMC’s shareholders are entitled to and properly exercise appraisal rights) automatically
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will be converted into the right to receive the merger consideration, consisting of (1) $24.05 in cash, without interest, and (2) a number of validly issued, fully
paid and non-assessable shares of Class V Common Stock equal to the quotient (rounded to the nearest five decimal points) obtained by dividing

(A) 222,966,450 by (B) the aggregate number of shares of EMC common stock issued and outstanding immediately prior to the effective time of the merger,
plus cash in lieu of any fractional shares.

The merger agreement provides that each currently outstanding EMC stock option will vest and become fully exercisable prior to the effective time of
the merger. As of the effective time of the merger, each outstanding EMC stock option will be canceled and converted into the right to receive the merger
consideration with respect to the number of shares of EMC common stock issuable upon the exercise of such stock options on a net exercise basis, such that
shares of EMC common stock with a value equal to the aggregate exercise price and applicable tax withholding reduce the number of shares of EMC
common stock otherwise issuable. The merger agreement also provides that as of the effective time of the merger each currently outstanding EMC restricted
stock unit and share of EMC restricted stock will fully vest (with performance vesting units vesting at the target level of performance) and the holder will
become entitled to receive the merger consideration with respect to the shares of EMC common stock subject to the award (which will be calculated net of the
number of shares withheld in respect of taxes upon the vesting of the award). The merger agreement provides that Denali may agree with individual award
recipients to different equity treatment. No such agreements were in effect as of the date of this proxy statement/prospectus.

Also, in connection with the merger, all principal, accrued but unpaid interest, fees and other amounts (other than certain contingent obligations)
outstanding at the effective time of the merger under EMC’s unsecured revolving credit facility, Dell International’s asset-based revolving credit facility and
Dell International’s term facilities will be repaid in full substantially concurrently with the closing and all commitments to lend and guarantees and security
interests, as applicable, in connection therewith will be terminated and/or released. In connection with the merger, Dell expects that the aggregate amounts of
principal, interest and premium necessary to redeem in full the outstanding $1.4 billion in aggregate principal amount of 5.625% Senior First Lien Notes due
2020 co-issued by Dell International and Denali Finance Corp. will be deposited with the trustee for such notes, and that such notes will thereby be satisfied
and discharged, substantially concurrently with the effective time of the merger. Dell further expects that all of Dell’s and EMC’s other outstanding senior
notes and senior debentures will remain outstanding after the effective time of the merger in accordance with their respective terms.

Denali expects to finance the merger, the refinancing of certain of Dell International’s and EMC’s indebtedness outstanding as of the closing of the
merger, and the payment of related fees and expenses with up to $49.5 billion from debt financings and up to $4.25 billion of committed equity financing.

Other than the recognition of certain expenses related to the pending merger, there was no impact of the merger on the Audited Consolidated Financial
Statements of Denali.

Going-Private Transaction

On October 29, 2013, Dell was acquired by Denali in a merger transaction pursuant to an agreement and plan of merger, dated as of February 5, 2013,
as amended. Denali is a Delaware corporation owned by Michael S. Dell and a separate property trust for the benefit of Mr. Dell’s wife, investment funds
affiliated with Silver Lake Partners, the MSD Partners stockholders, and certain members of Dell’s management. Mr. Dell serves as Chairman and Chief
Executive Officer of Denali and Dell. See Note 1 and Note 3 of the Notes to the Audited Consolidated Financial Statements of Denali for more information
about the going-private transaction.

NON-GAAP FINANCIAL MEASURES

In this management’s discussion and analysis we use supplemental measures of our performance which are derived from our consolidated financial
information but which are not presented in our consolidated financial
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statements prepared in accordance with accounting principles generally accepted in the United States of America, or GAAP. These non-GAAP financial
measures include non-GAAP product revenue, non-GAAP services revenue, non-GAAP revenue, non-GAAP product gross margin, non-GAAP services
gross margin, non-GAAP gross margin, non-GAAP operating expenses, non-GAAP operating income, non-GAAP net income, non-GAAP earnings per share
—diluted, earnings before interest and other, net, taxes, depreciation and amortization, referred to as EBITDA, and adjusted EBITDA.

We use non-GAAP financial measures to supplement financial information presented on a GAAP basis. We believe that excluding certain items from
our GAAP results allows management to better understand our consolidated financial performance from period to period and better project our future
consolidated financial performance as forecasts are developed at a level of detail different from that used to prepare GAAP-based financial measures.
Moreover, we believe these non-GAAP financial measures will provide our stakeholders with useful information to help them evaluate our operating results
by facilitating an enhanced understanding of our operating performance and enabling them to make more meaningful period to period comparisons.

In particular, we have excluded the impact of purchase accounting adjustments related to the going-private transaction. The going-private transaction
was recorded using the acquisition method of accounting in accordance with the accounting guidance for business combinations. This guidance prescribes
that the purchase price be allocated to assets acquired and liabilities assumed based on the estimated fair value of such assets and liabilities on the date of the
transaction. All of our assets and liabilities were accounted for and recognized at fair value as of the transaction date, and the fair value adjustments are being
amortized over the estimated useful lives in the periods following the transaction, while the ongoing business and operations did not change. As a result, we
believe that excluding these adjustments provides results that are useful in understanding our operating performance, and aligns with how we manage our
business. Excluding these adjustments also provides for more comparable operating results over the periods presented.

There are limitations to the use of the non-GAAP financial measures presented in this report. Our non-GAAP financial measures may not be
comparable to similarly titled measures of other companies. Other companies, including companies in our industry, may calculate non-GAAP financial
measures differently than we do, limiting the usefulness of those measures for comparative purposes.

Non-GAAP product revenue, non-GAAP services revenue, non-GAAP revenue, non-GAAP product gross margin, non-GAAP services gross margin,
non-GAAP gross margin, non-GAAP operating expenses, non-GAAP operating income, non-GAAP net income, and non-GAAP earnings per share—diluted,
as defined by us, exclude the following items: the impact of purchase accounting, amortization of intangible assets, other corporate expenses, and for non-
GAAP net income and non-GAAP earnings per share, an aggregate adjustment for income taxes. As the excluded items have a material impact on our
financial results, our management compensates for this limitation by relying primarily on GAAP or pro forma results and using non-GAAP financial
measures supplementally or for projections when comparable GAAP financial measures are not available. The non-GAAP financial measures are not meant
to be considered as indicators of performance in isolation from or as a substitute for revenue, gross margin, operating expenses, operating income, or net
income prepared in accordance with GAAP, and should be read only in conjunction with financial information presented on a GAAP or, for Fiscal 2014, pro
forma basis. For comparative purposes, we have presented pro forma Fiscal 2014 operating results, giving effect to the going-private transaction as if it had
occurred on the first day of Fiscal 2014. See “—Results of Operations—Dell’s Going-Private Transaction” for more information on pro forma Fiscal 2014.
Reconciliations of each non-GAAP financial measure to its most directly comparable GAAP or pro forma financial measure are presented below. We
encourage you to review the reconciliations in conjunction with the presentation of the non-GAAP financial measures for each of the periods presented. See
the discussion below for more information on each of the excluded items as well as our reasons for excluding them from our non-GAAP results. In future
fiscal periods, we may exclude such items and may incur income and expenses similar to these excluded items. Accordingly, the exclusion of these items and
other similar items in our non-GAAP presentation should not be interpreted as implying that these items are non-recurring, infrequent, or unusual.
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The following is a summary of the items excluded from the most comparable GAAP or pro forma financial measures to calculate our non-GAAP
financial measures:

Impact of Purchase Accounting—The impact of purchase accounting includes purchase accounting adjustments recorded under the acquisition
method of accounting, related to the going-private transaction. Purchase accounting adjustments primarily include fair value adjustments made to
deferred revenue, inventory and property, plant, and equipment which are recorded over time. During pro forma Fiscal 2014, purchase accounting
adjustments also include a provision charge on customer receivables recorded on October 29, 2013, amortization of fair value adjustments on
customer shipments in transit, and compensation costs related to cash settlement of employee stock options, triggered by the going-private
transaction. See Notes 1 and 3 of the Notes to the Audited Consolidated Financial Statements of Denali for more information on the going-private
transaction. We exclude these charges for purposes of calculating the non-GAAP financial measures presented below to facilitate a more
meaningful evaluation of our current operating performance and comparisons to our past operating performance.

Amortization of Intangible Assets—Amortization of intangible assets consists of amortization of customer relationships, developed technology,
and trade names. We incur charges related to the amortization of these intangibles, which are included in our consolidated financial statements. In
connection with the going-private transaction, all of Denali’s tangible and intangible assets and liabilities were accounted for and recognized at
fair value on the transaction date. Accordingly, for the successor periods, amortization of intangible assets consists primarily of amortization
associated with intangible assets recognized in connection with the going-private transaction. Amortization charges for purchased intangible
assets are significantly impacted by the timing and magnitude of our acquisitions, and these charges may vary in amount from period to period.
We exclude these charges for purposes of calculating the non-GAAP financial measures presented below to facilitate a more meaningful
evaluation of our current operating performance and comparisons to our past operating performance.

Other Corporate Expenses—Other corporate expenses consists of the following items:

. Severance and facility action costs primarily related to severance and benefits for employees terminated pursuant to cost savings
initiatives.

. Acquisition-related charges which are expensed as incurred and consist primarily of retention payments, integration costs, and other costs.
This includes costs related to the merger.

. Stock-based compensation expense associated with equity awards.

. Costs related to the going-private transaction.

Other corporate expenses vary from period to period and are significantly impacted by the timing and nature of these events. Therefore, although
we may incur these types of expenses in the future, we believe that eliminating these charges for purposes of calculating the non-GAAP financial
measures presented below facilitates a more meaningful evaluation of our current operating performance and comparisons to our past operating
performance.

In addition, pro forma Fiscal 2014 net income includes a $204 million valuation allowance on deferred tax assets for one of our foreign
jurisdictions. We are excluding this valuation allowance on deferred tax assets described above for the purpose of calculating the non-GAAP net
income financial measure presented below because we believe this adjustment is outside our ordinary course of business and does not contribute
to a meaningful evaluation of our current operating performance or comparisons to our past operating performance.

Aggregate Adjustment for Income Taxes—The aggregate adjustment for income taxes is the estimated combined income tax effect for the
adjustments mentioned above. The tax effects are determined based on the tax jurisdictions where the above items were incurred.
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. Non-GAAP Adjustments Per Share—This financial measure shows the cumulative impact of the above adjustments on earnings per share—
diluted.

Fiscal 2016 compared to Fiscal 2015 and Fiscal 2015 compared to Pro Forma Fiscal 2014

The tables below presents a reconciliation of each non-GAAP financial measure to the most comparable GAAP or, for Fiscal 2014, pro forma, measure
for each of the periods presented:

Fiscal Year Ended

Successor Successor Pro Forma
January 29, % January 30, % January 31,
2016 Change 2015 Change 2014
(in millions, except percentages)

Product net revenue $ 43,317 (7)% $ 46,690 6% $ 44,004
Non-GAAP adjustments:

Impact of purchase accounting 1 23 $ 151

Non-GAAP product net revenue $ 43,318 (7% $ 46,713 6% $ 44,155

Services net revenue $ 11,569 1% $ 11,429 (1)% $ 11,575
Non-GAAP adjustments:

Impact of purchase accounting 505 953 1,071

Non-GAAP services net revenue $ 12,074 2)% $ 12,382 2)% $ 12,646

Net revenue $ 54,886 (6)% $ 58,119 5% $ 55,579
Non-GAAP adjustments:

Impact of purchase accounting 506 976 1,222

Non-GAAP net revenue $ 55,392 (6)% $ 59,095 4% $ 56,801

Product gross margin $ 5,394 (14)% $ 6,275 22% $ 5134
Non-GAAP adjustments:

Impact of purchase accounting 59 119 866

Amortization of intangibles 483 466 459

Other corporate expenses 10 24 123

Non-GAAP product gross margin $ 5,946 (14)% $ 6,884 5% $ 6,582

Services gross margin $ 4,438 13% $ 3,933 11% $ 3,558
Non-GAAP adjustments:

Impact of purchase accounting 453 906 1,097

Amortization of intangibles — — —

Other corporate expenses 13 24 4

Non-GAAP services gross margin $ 4,904 1% $ 4,863 4% $ 4,659

Gross margin $ 9,832 4% $ 10,208 17% $ 8,692
Non-GAAP adjustments:

Impact of purchase accounting 512 1,025 1,963

Amortization of intangibles 483 466 459

Other corporate expenses 23 48 127

Non-GAAP gross margin $ 10,850 (8)% $ 11,747 5% $ 11,241
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Fiscal Year Ended
Successor Successor Pro Forma
January 29, % January 30, % January 31,
2016 Change 2015 Change 2014
(in millions, except percentages)
Operating expenses $ 10,215 4% $ 10,630 (7)% $ 11,489
Non-GAAP adjustments:
Impact of purchase accounting (104) 91) (157)
Amortization of intangibles (1,706) (1,833) (1,874)
Other corporate expenses (194) (152) (710)
Non-GAAP operating expenses $ 8211 D% $ 8,554 2)% $ 8,748
Operating loss $ (383) 9% $ (422 85% $ (2,797)
Non-GAAP adjustments:
Impact of purchase accounting 616 1,116 2,120
Amortization of intangibles 2,189 2,299 2,333
Other corporate expenses 217 200 837
Non-GAAP operating income $ 2,639 17)% $ 3,193 28% $ 2,493
Net loss $ (1,104) 10% $ (1,221) 63% $ (3,329)
Non-GAAP adjustments:
Impact of purchase accounting 616 1,122 2,088
Amortization of intangibles 2,189 2,299 2,333
Other corporate expenses 211 202 837
Aggregate adjustment for income taxes (558) (732) (871)
Non-GAAP net income $ 1,354 (19)% $ 1,670 57% $ 1,063
Earnings (loss) per share—diluted $  (2.73) 10% $ (3.02) 63% $ (8.23)
Non-GAAP adjustments per share—diluted 6.03 7.15 10.86
Non-GAAP earnings per share—diluted $ 3.30 (20)% $ 413 57% $ 2.63

In addition to the above measures, we also use EBITDA and adjusted EBITDA to facilitate a more meaningful evaluation of our operating
performance. Adjusted EBITDA excludes purchase accounting adjustments related to the going-private transaction, severance and facility actions,
acquisition-related costs, stock-based compensation expense, and the costs related to the going-private transaction. EBITDA and adjusted EBITDA provide
more comparability between our historical results prior to the completion of the going-private transaction and historical results that reflect our capital
structure upon completion of the going-private transaction.

As is the case with the non-GAAP measures presented above, users should consider the limitations of using EBITDA and adjusted EBITDA, including
the fact that those measures do not provide a complete measure of our operating performance. EBITDA and adjusted EBITDA do not purport to be
alternatives to net income as measures of operating performance or to cash flows from operating activities as a measure of liquidity. In particular, EBITDA
and adjusted EBITDA are not intended to be a measure of free cash flow available for management’s discretionary use, as these measures do not consider
certain cash requirements, such as working capital needs, capital expenditures, contractual commitments, interest payments, tax payments, and other debt
service requirements.

In deriving adjusted EBITDA, we have excluded the impact of purchase accounting related to the going-private transaction. We believe that due to the
non-cash impact of the purchase accounting entries, it is appropriate to exclude these adjustments as they do not reflect our true operating performance.
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Our management believes that these non-GAAP financial measures are helpful in highlighting trends because they exclude the results of decisions that
are outside the control of operating management and that can differ significantly from company to company depending on long-term strategic decisions
regarding capital structure, the tax jurisdictions in which companies operate, and capital investments.

The table below presents a reconciliation of EBITDA and adjusted EBITDA to net income (loss) for the periods presented:

Fiscal Year Ended
Successor Successor Pro Forma
January 29, % January 30, % January 31,
2016 Change 2015 Change 2014
(in millions, except percentages)
Net income (loss) $ (1,104) 10% $ (1,221) 63% $ (3,329
Adjustments:
Interest and other, net (a) 792 924 872
Income tax provision (benefit) (71) (125) (345)
Depreciation and amortization 2,872 2,977 2,991
EBITDA $ 2,489 3)% $ 2,555 NM $ 194
EBITDA $ 2,489 3)% $ 2,555 NM $ 194
Adjustments:
Stock based compensation expense 72 72 135
Impact of purchase accounting (b) 494 1,011 2,010
Other corporate expenses (c) 145 128 748
Adjusted EBITDA $ 3,200 (15)% $ 3,766 22% $ 3,087

(@) See “—Results of Operations—Interest and Other, Net” for more information on the components of interest and other, net.
(b)  This amount includes the non-cash purchase accounting adjustments related to the going-private transaction.
(c) Consists of severance and facility action costs, acquisition-related costs, and the costs related to the going-private transaction.

RESULTS OF OPERATIONS
Dell’s Going-Private Transaction

The going-private transaction was recorded using the acquisition method of accounting in accordance with the accounting guidance for business
combinations. This guidance prescribes that the purchase price be allocated to assets acquired and liabilities assumed based on the estimated fair value of such
assets and liabilities on the date of the transaction. All of our assets and liabilities were accounted for and recognized at fair value as of the transaction date.
Accordingly, periods prior to October 29, 2013 reflect the financial position, results of operations, and changes in financial position of Dell prior to the going-
private transaction, referred to as the predecessor periods (with our company referred to as the Predecessor entity during such periods), and the periods
beginning on or after October 29, 2013 reflect the financial position, results of operations and changes in financial position of Denali Holding Inc. and its
consolidated subsidiaries subsequent to the going-private transaction, referred to as the successor periods (with our company referred to as the Successor
entity during such periods). Included in the results for the successor periods is the impact of purchase accounting adjustments, primarily related to deferred
revenue, and an increase in amortization expense for intangible assets.
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The following tables provide unaudited pro forma results of operations for the fiscal year ended January 31, 2014 as if the going-private transaction had
occurred at the beginning of the fiscal year ended January 31, 2014. The impact of the fair value adjustments related to deferred revenue and intangible assets
and the impact of interest expense on borrowings are the primary items impacting comparability between the Fiscal 2014 predecessor and successor periods.

As Reported
Successor Predecessor Subtotal Adjustments Pro Forma
October 29, February 2, Fiscal Year Fiscal Year
2013 through 2013 through Ended Going- Ended
January 31, October 28, January 31, private January 31,
2014 2013 2014 transaction _ Notes 2014
(in millions)
Net revenue:
Products $ 11,253 $ 32,786 $ 44,039 $ 35 (M2 $ 44,004
Services, including software related 2,822 9,516 12,338 (763) (2) 11,575
Total net revenue 14,075 42,302 56,377 (798) 55,579
Cost of net revenue:
Products 10,695 28,150 38,845 25 (D)(3)(4)(6) 38,870
Services, including software related 1,987 6,161 8,148 131)  3)@(5)9) 8,017
Total cost of net revenue 12,682 34,311 46,993 (106) 46,887
Gross margin 1,393 7,991 9,384 (692) 8,692
Operating expenses:
Selling, general, and administrative 2,863 6,528 9,391 822 3)(4)(6) 10,213
Research, development, and engineering 328 945 1,273 3 3)4) 1,276
Total operating expenses 3,191 7,473 10,664 825 11,489
Operating income (loss) (1,798) 518 (1,280) (1,517) (2,797)
Interest and other, net (204) (198) (402) 470)  (7)(10) (872)
Income before income taxes (2,002) 320 (1,682) (1,987) (3,669)
Income tax provision (benefit) (390) 413 23 (368) (8) (345)
Net income (loss) $ (1,612 $ (93) $ (1,705) $ (1,619) $ (3,324

(1) Reflects the impact on the products net revenue and cost of net revenue as if the purchase accounting was applied to financing receivables as of the first
day in the period. The adjustment reflects amortization of the financing receivables fair value adjustment over the three year weighted average useful
life of the loan portfolio.

(2) Reflects the decrease in products and services net revenue to illustrate the effects of the going-private transaction. The adjustment represents the
amortization of the deferred revenue fair value adjustment over the estimated useful life of one to three years.

(3) Reflects the impact on depreciation and amortization as if purchase accounting was applied to property, plant and equipment and purchased intangible
assets as of the first day in the period.

(4) Reflects the impact to compensation expense related to replacement of share-based compensation awards.

(5) Reflects the impact on services cost of net revenue as if purchase accounting was applied to extended warranty liability as of the first day in the period.
The adjustment reflects amortization related to the fair value adjustment over the estimated useful life of 2.5 years.

(6) Represents the transaction costs related to the going-private transaction, included in the historical results, as these expenses are non-recurring and are
not expected to have a continuing impact.
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(7) Reflects interest expense and income resulting from our new capital structure, including acquisition-related debt upon closing the going-private

transaction and extinguishment of existing debt.

(8) Reflects the tax effect of the pro forma adjustments. The tax effect pro forma adjustments for the going-private transaction were calculated utilizing

blended tax rates. We operate in multiple jurisdictions, and therefore the adjustments were tax-affected based on marginal tax rates of the related
jurisdictions, which resulted in a higher tax rate for the pro forma adjustments compared to the historical rate.

(9) Reflects the write-off of deferred cost of net revenue primarily related to the Dell Services business unit.

(10) Reflects the impact of adjusting for the mark to market of post-going-private transaction de-designated cash flow hedges.

Summary of Pro Forma Adjustments for Results of Operations for Fiscal Year Ended January 31, 2014

Net revenue:
Products
(1) Amortization of financing receivables adjustment
(2) Amortization of deferred revenue adjustment

Services, including software related
(2) Amortization of deferred revenue adjustment

Cost of net revenue:
Products
(1) Amortization of financing receivables adjustment
(3) Amortization of property, plant, and equipment and intangibles adjustments
(4) Impact to compensation expense
(6) Costs related to the going-private transaction

Services, including software related
(3) Amortization of property, plant, and equipment and intangibles adjustments
(4) Impact to compensation expense
(5) Amortization of warranty liability adjustment
(9) Write-off of deferred cost of net revenue

Operating expenses:
Selling, general, and administrative
(3) Amortization of property, plant, and equipment and intangibles adjustments
(4) Impact to compensation expense
(6) Costs related to the going-private transaction

Research, development, and engineering
(3) Amortization of property, plant, and equipment and intangibles adjustments
(4) Impact to compensation expense

Interest and other, net
(7) Interest expense and income resulting from new capital structure
(10) Mark to market adjustment of de-designated cash flow hedges

Income tax provision / (benefit)
(8) Cumulative tax effect of pro forma adjustments
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Consolidated Operations
Fiscal 2016 compared to Fiscal 2015 and Fiscal 2015 compared to Pro Forma Fiscal 2014

The following management’s discussion and analysis of our financial condition and results of operations covers Fiscal 2016 and Fiscal 2015 and the
combined results for the 2014 predecessor and successor periods, adjusted for pro forma items directly associated with the going-private transaction to give
effect to that transaction as if it had occurred on the first day of Fiscal 2014, referred to as pro forma Fiscal 2014. These pro forma Fiscal 2014 results are
unaudited. We believe the presentation of a twelve-month period on a pro forma basis for our 2014 fiscal year is meaningful to the reader and more useful for
comparative purposes than any alternative presentation.

We have also presented pro forma Fiscal 2014 on a non-GAAP basis, referred to as non-GAAP pro forma Fiscal 2014, as we believe this presentation
facilitates an enhanced understanding of our operating performance and enables more meaningful period-to-period comparisons.

The following table summarizes our consolidated results of operations for each of the periods presented:

Fiscal Year Ended
Successor Successor Pro Forma
January 29, 2016 January 30, 2015 January 31, 2014
% of % % of % % of
Dollars Revenue Change Dollars Revenue Change Dollars Revenue

(in millions, except percentages)
Net revenue:

Product $43,317 78.9% (7)%  $46,690 80.3% 6%  $44,004 79.2%
Services, including software related 11,569 21.1% 1% 11,429 19.7% )% 11,575 20.8%
Total net revenue $54,886 100.0% (6)% $58,119 100.0% 5%  $55,579 100.0%

Gross margin:

Product $ 5,394 12.5% (14)% $ 6,275 13.4% 22% $ 5,134 11.7%

Services, including software related 4,438 38.4% 13% 3,933 34.4% 11% 3,558 30.7%

Total gross margin $ 9,832 17.9% % $10,208 17.6% 17%  $ 8,692 15.6%

Operating expenses $10,215 18.6% @% $10,630 18.3% (7)% $11,489 20.7%
Operating income (loss) $ (383) (0.7)% 9% $ (422) (0.7)% 85%  $(2,797) (5.00%
Net income (loss) $(1,104) (2.0)% 10%  $(1,221) (2.1)% 63%  $(3,324) (6.0)%
Earnings (loss) per share—diluted $ (2.73) N/A 10% (3.02) N/A 63% (8.23) N/A
Other Financial Information
Non-GAAP revenue $55,392 N/A (6)% $59,095 N/A 4%  $56,801 N/A
Non-GAAP gross margin $10,850 19.6% 8)% $11,747 19.9% 5%  $11,241 19.8%
Non-GAAP operating expenses $ 8,211 14.8% (4% $ 8,554 14.5% 2% $ 8,748 15.4%
Non-GAAP operating income $ 2,639 4.8% (17)% $ 3,193 5.4% 28% $ 2,493 4.4%
Non-GAAP net income $ 1,354 2.4% (199% $ 1,670 2.8% 57% $ 1,063 1.9%
EBITDA $ 2,489 4.5% 3)% $ 2,555 4.3% NM $ 194 0.3%
Adjusted EBITDA $ 3,200 5.8% (15)% $ 3,766 6.4% 22%  $ 3,087 5.4%
Non-GAAP earnings per share—diluted $ 3.30 N/A 200% $ 4.13 N/A 57% $ 263 N/A

Non-GAAP revenue, non-GAAP gross margin, non-GAAP operating expenses, non-GAAP operating income, non-GAAP net income, EBITDA,
adjusted EBITDA, and non-GAAP earnings per share—diluted are not measurements of financial performance prepared in accordance with GAAP. Non-
GAAP financial measures
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as a percentage of revenue are calculated based on non-GAAP revenue. See “—Non-GAAP Financial Measures” for information about these non-GAAP
financial measures, including our reasons for including the measures, material limitations with respect to the usefulness of the measures, and a reconciliation
of each non-GA AP financial measure to the most directly comparable GAAP financial measure.

Overview

During Fiscal 2016, our total net revenue decreased 6% on both a GAAP and non-GAAP basis. The decreases in net revenue during Fiscal 2016 were
attributable to lower revenue in our Client Solutions, DSG, and Dell Services business units. Client Solutions contributed to most of the decrease in revenue
during Fiscal 2016, driven by a global decline in demand for desktops and notebooks. In aggregate, revenue from our ESG, DSG, and Dell Services business
units remained relatively flat during Fiscal 2016. As a result the combined revenue from ESG, DSG, and Dell Services represented 34.9% of total GAAP
revenue for Fiscal 2016 compared to 33.0% of total GAAP revenue for Fiscal 2015.

During Fiscal 2016, on a GAAP basis we incurred operating losses of $383 million, compared to operating losses of $422 million in Fiscal 2015.
Operating loss on a GAAP basis includes purchase accounting adjustments related to the going-private transaction, amortization of intangible assets, and
other corporate expenses. In aggregate, these items totaled $3.0 billion and $3.6 billion during Fiscal 2016 and Fiscal 2015, respectively. On a non-GAAP
basis, during Fiscal 2016, operating income decreased 17% to $2.6 billion from $3.2 billion in Fiscal 2015. The decrease in non-GAAP operating income was
primarily attributable to lower gross margin, partially offset by a decrease in operating expenses.

We generated cash flow from operations of $2.2 billion during Fiscal 2016, compared to $2.6 billion during Fiscal 2015. The decline in operating cash
flows was due to a decline in profitability and lower working capital benefits in the current period. Despite this decline, our operating cash flow performance
has remained strong over the periods presented. See “Liquidity, Capital Commitments, and Contractual Cash Obligations” for further information on our cash
flow metrics.

Revenue
Fiscal 2016 compared to Fiscal 2015

. Product Revenue—Product revenue includes revenue from the sale of hardware products and Dell-owned software licenses. During Fiscal 2016,
product revenue decreased 7%, on both a GAAP and non-GAAP basis, due to decreases in revenue from Client Solutions as we experienced an
overall decline in demand for desktops and notebooks. Product revenue for Fiscal 2016 did not benefit from the positive effects of the Windows
XP refresh that contributed to product revenue in Fiscal 2015.

. Services Revenue, including software related—Services revenue, including software related, includes revenue from our services offerings, third-
party software revenue, and support services related to Dell-owned software. During Fiscal 2016, revenue attributable to these services increased
1% on a GAAP basis, which was primarily attributable to the diminishing negative impact of purchase accounting adjustments which were $0.5
billion in Fiscal 2016, compared to $1.0 billion in Fiscal 2015. On a non-GAAP basis, during Fiscal 2016, revenue attributable to these services
decreased 2%, which was attributable to both a decrease in revenue from our Dell Services business unit and a decrease in sales of our third-party
software offerings and post-contract customer support associated with those software offerings.

See “—Product and Services Business Units” for further information regarding revenue from our products, services, and software offerings.

From a geographical perspective, net revenue decreased in all regions during Fiscal 2016, partially offset by growth in certain emerging markets,
including China and India.
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Fiscal 2015 compared to Pro Forma Fiscal 2014

Product Revenue—During Fiscal 2015, product revenue increased 6% when compared to pro forma Fiscal 2014. On a non-GAAP basis, product
revenue during Fiscal 2015 also increased 6% when compared to non-GAAP pro forma Fiscal 2014. Overall, these increases were primarily
attributable to increases in revenue from Client Solutions due to favorable market conditions during Fiscal 2015 and also due to our improved
execution through strategic pricing. See “—Dell’s Going-Private Transaction” above for more information about pro forma Fiscal 2014.

Services Revenue, including software related—During Fiscal 2015, revenue on a GAAP basis attributable to services, including software related,
decreased 1% when compared to pro forma Fiscal 2014. On a non-GAAP basis, revenue during Fiscal 2015 decreased 2% when compared to
non-GAAP pro forma Fiscal 2014. The slight decline in services revenue, including software related, for Fiscal 2015 was primarily attributable to
decreases in revenue from third-party software, as we elected not to resell certain third-party software offerings during the period. See “—Dell’s
Going-Private Transaction” above for more information about pro forma Fiscal 2014.

See “—Product and Services Business Units” above for further information regarding revenue from our products, services, and software offerings.

From a geographical perspective, revenue across all regions increased during Fiscal 2015 when compared to pro forma Fiscal 2014. Revenue from
emerging countries increased 9% during Fiscal 2015, driven primarily by an increase in revenue from India and China.

Gross Margin

Fiscal 2016 compared to Fiscal 2015

During Fiscal 2016, our total gross margin decreased 4% to $9.8 billion on a GAAP basis and 8% to $10.9 billion on a non-GAAP basis. During Fiscal
2016, our gross margin percentage increased 30 basis points to 17.9% on a GAAP basis, and decreased 30 basis points to 19.6% on a non-GAAP basis. Gross
margin on a GAAP basis for Fiscal 2016 included the effects of $1.0 billion in purchase accounting adjustments and amortization of intangibles related to the
going-private transaction.

Products—During Fiscal 2016, product gross margin dollars decreased 14%, on both a GAAP and non-GAAP basis. Product gross margin
percentage on a GAAP and non-GAAP basis decreased 90 and 100 basis points during Fiscal 2016 to 12.5% and 13.7%, respectively. The
decrease in product gross margin in dollars and percentages on both a GAAP and non-GAAP basis was primarily attributable to the adverse
impact on Client Solutions of an overall decline in demand that resulted in a decrease in desktop and notebook units sold, as well as challenging
pricing dynamics. These pricing dynamics included the impacts of competitive pressure and foreign currency volatility. Our gross margins
include benefits relating primarily to settlements from certain vendors regarding their past pricing practices. These benefits were $97 million and
$109 million for Fiscal 2016 and Fiscal 2015, respectively. Vendor settlements are allocated to our segments based on the relative amount of
affected vendor products sold by each segment.

Services, including software related—During Fiscal 2016, our gross margin dollars for services, including software related, increased 13% and
1% on a GAAP and non-GAAP basis, respectively. The increase in GAAP services gross margin dollars was primarily attributable to the
diminishing negative impact of purchase accounting adjustments which were $0.5 billion in Fiscal 2016, compared to $0.9 billion in Fiscal 2015.
Services gross margin percentage on a GAAP and non-GAAP basis increased 400 and 130 basis points during Fiscal 2016 to 38.4% and 40.6%,
respectively. The increase in services gross margin in dollars and gross margin percentages on a non-GAAP basis was attributable to higher gross
margin from Dell Services and a shift away from lower margin product offerings.
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Fiscal 2015 compared to Pro Forma Fiscal 2014

During Fiscal 2015, our total gross margin increased 17% to $10.2 billion on a GAAP basis when compared to pro forma Fiscal 2014. On a non-GAAP
basis, our total gross margin during Fiscal 2015 increased 5% to $11.7 billion when compared to non-GAAP pro forma Fiscal 2014. During Fiscal 2015, gross
margin percentage on a GAAP basis increased 200 basis points to 17.6% when compared to pro forma Fiscal 2014. On a non-GAAP basis, gross margin
percentage increased 10 basis points to 19.9% when compared to non-GAAP pro forma Fiscal 2014. Gross margin on a GAAP basis for Fiscal 2015 includes
the effects of $1.5 billion in purchase accounting adjustments and amortization of intangibles related to the going-private transaction. In comparison, our
gross margin for pro forma Fiscal 2014 included $2.4 billion in purchase accounting adjustments and amortization of intangibles related to the going-private
transaction. See “—Dell’s Going-Private Transaction” above for more information about pro forma Fiscal 2014.

. Products—During Fiscal 2015, product gross margin dollars on a GAAP basis increased 22% when compared to pro forma Fiscal 2014. Product
gross margin dollars on a non-GAAP basis for Fiscal 2015 increased 5% when compared to non-GAAP pro forma Fiscal 2014. Product gross
margin percentage on a GAAP basis increased 170 basis points to 13.4% when compared to pro forma Fiscal 2014. Product gross margin
percentage on a non-GAAP basis remained relatively unchanged when compared to non-GAAP pro forma Fiscal 2014. The increase in product
gross margin dollars was driven by higher gross margin from Client Solutions, resulting from favorable market conditions coupled with pricing
discipline and continued focus on our cost structure. Our gross margins include benefits, relating primarily to settlements from certain vendors
regarding their past pricing practices. These benefits were $109 million for Fiscal 2015 and immaterial for pro forma Fiscal 2014.

. Services, including software related—During Fiscal 2015, our gross margin for services, including software related, increased 11% on a GAAP
basis when compared to pro forma Fiscal 2014. On a non-GAAP basis, during Fiscal 2015, our gross margin for services, including software
related, increased 4% when compared to non-GAAP pro forma Fiscal 2014. On a GAAP basis, services, including software related, gross margin
percentage increased 370 basis points to 34.4% when compared to pro forma Fiscal 2014. On a non-GAAP basis, services, including software
related, gross margin percentage increased 250 basis points to 39.3% when compared to non-GAAP pro forma Fiscal 2014. The increase in
services gross margin in dollars and gross margin percentages on a non-GAAP basis was attributable to higher gross margin from Dell Services
as well as higher gross margin for support services related to DSG offerings.

Vendor Programs and Settlements

Our gross margin is affected by our ability to achieve competitive pricing with our vendors and contract manufacturers, including through our
negotiation of a variety of vendor rebate programs to achieve lower net costs for the various components we include in our products. Under these programs,
vendors provide us with rebates or other discounts from the list prices for the components, which are generally elements of their pricing strategy. We account
for vendor rebates and other discounts as a reduction in cost of net revenue. We manage our costs on a total net cost basis, which includes supplier list prices
reduced by vendor rebates and other discounts.

The terms and conditions of our vendor rebate programs are largely based on product volumes and are generally negotiated either at the beginning of
the annual or quarterly period, depending on the program. The timing and amount of vendor rebates and other discounts we receive under the programs may
vary from period to period reflecting changes in the competitive environment. We monitor our component costs and seek to address the effects of any changes
to terms that might arise under our vendor rebate programs. Our gross margins for Fiscal 2016, Fiscal 2015 and pro forma Fiscal 2014 were not materially
affected by any changes to the terms of our vendor rebate programs, as the amounts we received under these programs were generally stable relative to our
total net cost. We are not aware of any significant programmatic changes to vendor pricing or rebate programs that may impact our results in the near term.
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In addition, we have pursued legal action against certain vendors and are currently involved in negotiations with other vendors regarding their past
pricing practices. We have negotiated settlements with some of these vendors and may have additional settlements in future quarters. These settlements are
allocated to our segments based on the relative amount of affected vendor products used by each segment.

Operating Expenses

The following table presents information regarding our operating expenses during each of the periods presented:

Fiscal Year Ended
Successor Successor Pro Forma
January 29, 2016 January 30, 2015 January 31, 2014
% of % % of % % of
Dollars Revenue Change Dollars Revenue Change Dollars Revenue

(in millions, except percentages)
Operating expenses:

Selling, general, and administrative $ 8,900 16.2% 6)% $ 9,428 16.2% 8% $10,213 18.4%
Research, development, and engineering 1,315 2.4% 9% 1,202 2.1% (6)% 1,276 2.3%
Total operating expenses $10,215 18.6% @)% $10,630 18.3% ()% $11,489 20.7%

Other Financial Information
Non-GAAP operating expenses $ 8,211 14.8% 4% $ 8,554 14.5% 2% $ 8,748 15.4%

Fiscal 2016 compared to Fiscal 2015

During Fiscal 2016, our total operating expenses decreased 4% on both a GAAP and non-GAAP basis. During Fiscal 2016 and Fiscal 2015, we
recognized $1.8 billion and $1.9 billion, respectively, in amortization of intangible assets and purchase accounting adjustments related to the going-private
transaction.

. Selling, General, and Administrative—Selling, general, and administrative, or SG&A, expenses on a GAAP basis decreased 6% during Fiscal

2016. The decreases were driven by a reduction in compensation expense, primarily due to a decrease in performance-based compensation. We
continue to actively manage our cost structure, which allows us to invest in strategic areas such as strengthening our sales force.

. Research, Development, and Engineering—On a GAAP basis, RD&E expenses were 2.4% of net revenue for Fiscal 2016, compared to 2.1% for
Fiscal 2015. The increase in RD&E expenses was primarily related to personnel-related expenses as we continue to invest in product
development.

Fiscal 2015 compared to Pro Forma Fiscal 2014

During Fiscal 2015, total operating expenses on a GAAP basis decreased 7% to $10.6 billion when compared to pro forma Fiscal 2014. During Fiscal
2015 and pro forma Fiscal 2014, we recognized $1.9 billion and $2.0 billion, respectively, in amortization of intangible assets and purchase accounting
adjustments related to the going-private transaction. Excluding these costs as well as other corporate expenses, total operating expenses on a non-GAAP basis
decreased 2% during Fiscal 2015 when compared to non-GAAP pro forma Fiscal 2014. See “—Dell’s Going-Private Transaction” above for more
information about pro forma Fiscal 2014.

. Selling, General, and Administrative—SG&A expenses declined 8% on a GAAP basis when compared to pro forma Fiscal 2014. The decrease
was driven by a reduction in compensation expense, due to personnel-related productivity initiatives enacted primarily in the fourth quarter of pro
forma Fiscal 2014. This decrease was partially offset by an increase in costs associated with our annual incentive plans, which is directly related
to our stronger results for Fiscal 2015.

-104 -



Table of Contents

. Research, Development, and Engineering—On a GAAP basis, RD&E expenses were 2.1% of net revenue for Fiscal 2015. For pro forma Fiscal
2014, RD&E expenses were 2.3% of net revenue.

Operating Income/Loss

Fiscal 2016 compared to Fiscal 2015

On a GAAP basis during Fiscal 2016, operating loss was $383 million, compared to $422 million during Fiscal 2015. The decrease in operating loss
over the period was primarily attributable to the diminishing negative impact of purchase accounting adjustments. Operating loss on a GAAP basis includes
amortization of intangible assets and purchase accounting adjustments associated with the going-private transaction of $2.8 billion for Fiscal 2016. In
comparison, during Fiscal 2015, we recognized $3.4 billion in amortization of intangibles and purchase accounting adjustments associated with the going-
private transaction. Excluding these costs as well as other corporate expenses, during Fiscal 2016, operating income on a non-GAAP basis decreased 17% to
an operating income of $2.6 billion. These decreases were primarily attributable to lower gross margin primarily driven by Client Solutions, the effect of
which was offset partially by a reduction in operating expenses.

Fiscal 2015 compared to Pro Forma Fiscal 2014

On a GAAP basis, during Fiscal 2015, operating loss decreased 85% to an operating loss of $422 million when compared to pro forma Fiscal 2014.
Operating income on a GAAP basis for Fiscal 2015 included $3.4 billion in amortization of intangible assets and purchase accounting adjustments associated
with the going-private transaction. In comparison, during pro forma Fiscal 2014, we recognized $4.5 billion in amortization of intangibles and purchase
accounting adjustments associated with the going-private transaction. Excluding these costs as well as other corporate expenses, during Fiscal 2015, operating
income on a non-GAAP basis increased 28% to $3.2 billion when compared to non-GAAP pro forma Fiscal 2014. These increases were primarily attributable
to higher gross margin, coupled with a decrease in operating expenses. See “—Dell’s Going-Private Transaction” above for more information about pro forma
Fiscal 2014.

Interest and Other, Net

The following table provides a detailed presentation of interest and other, net for each of the periods presented:

Fiscal Year Ended
Successor Successor Pro Forma
January 29, January 30, January 31,
2016 2015 2014

(in millions)
Interest and other, net:

Investment income, primarily interest $ 39 $ 47 $ 42
Gain (loss) on investments, net ) (29) 2
Interest expense (680) (807) (857)
Foreign exchange (122) (96) 47)
Other (27) (39) (12)
Total interest and other, net $ (792 $  (9249) $ (872

Fiscal 2016 compared to Fiscal 2015

During Fiscal 2016, changes in interest and other, net were favorable by $132 million, primarily due to a decrease in interest expense from lower debt
balances over the period. The positive effect of lower interest expense was partially offset by an increase in foreign exchange losses. Foreign exchanges losses
increased due to revaluations of certain un-hedged foreign currencies, which were partially offset by lower trading costs.
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Fiscal 2015 compared to Pro Forma Fiscal 2014

During Fiscal 2015, changes in interest and other, net were unfavorable by $52 million, when compared to pro forma Fiscal 2014. This change was
primarily attributable to an increase in foreign exchange losses and a loss on investments, partially offset by a decrease in interest expense due to lower debt
balances over the period. The increase in foreign exchange losses was due to higher costs associated with our hedging program and revaluations of certain un-
hedged foreign currencies.

Income and Other Taxes

Our effective income tax rate was 6.0% and 9.3% on pre-tax losses of $1,175 million and $1,346 million for Fiscal 2016 and Fiscal 2015, respectively,
and 9.4% on pre-tax losses of $3,669 million for pro forma Fiscal 2014. The change in our effective income tax rate for Fiscal 2016 was primarily attributable
to a change in the mix of geographical income, as well as higher discrete tax expenses. The change in our effective income tax rate for Fiscal 2015 as
compared to pro forma Fiscal 2014 was primarily attributable to fewer charges related to the going-private transaction which are generally deductible at
higher tax rates, offset by a valuation allowance on deferred tax assets recorded in pro forma Fiscal 2014 for one of our foreign jurisdictions, and a change in
the mix of geographic income to lower tax jurisdictions.

Our effective tax rate can fluctuate depending on the geographic distribution of our world-wide earnings, as our foreign earnings are generally taxed at
lower rates than in the United States. In certain jurisdictions, our tax rate is significantly less than the applicable statutory rate as a result of tax holidays. The
majority of our foreign income that is subject to these tax holidays and lower tax rates is attributable to Singapore, China, and Malaysia. A significant portion
of these income tax benefits is related to a tax holiday that will expire on January 31, 2017. We are currently seeking new terms for the affected subsidiary
and it is uncertain whether any terms will be agreed upon. Our other tax holidays will expire in whole or in part during Fiscal 2019 through Fiscal 2023.
Many of these tax holidays and reduced tax rates may be extended when certain conditions are met or may be terminated early if certain conditions are not
met. The differences between our effective tax rate and the U.S. federal statutory rate of 35% principally resulted from the geographical distribution of taxable
income discussed above and permanent differences between the book and tax treatment of certain items. We continue to assess our business model and its
impact in various taxing jurisdictions.

For further discussion regarding tax matters, including the status of income tax audits, see Note 12 of the Notes to the Audited Consolidated Financial
Statements of Denali.

Net Income/Loss

Fiscal 2016 compared to Fiscal 2015

During Fiscal 2016, net loss on a GAAP basis decreased 10% to a loss of $1.1 billion when compared to Fiscal 2015. Net loss for Fiscal 2016, on a
GAAP basis includes amortization of intangible assets, purchase accounting adjustments, costs related to the going-private transaction, and other corporate
expenses. In aggregate these costs totaled $3.0 billion and $3.6 billion for Fiscal 2016 and Fiscal 2015, respectively. Excluding these costs, net income for
Fiscal 2016 on a non-GAAP basis decreased 19% to $1.4 billion. The decrease in non-GAAP net income for Fiscal 2016 was primarily attributable to a
decrease in non-GAAP operating income, which was partially offset by a decrease in non-GAAP tax expense. See Note 12 of the Notes to the Audited
Consolidated Financial Statements of Denali for more information regarding our effective tax rate.

Fiscal 2015 compared to Pro Forma Fiscal 2014

During Fiscal 2015, net loss on a GAAP basis decreased 63% to a loss of $1.2 billion when compared to pro forma Fiscal 2014. Net loss for Fiscal
2015, on a GAAP basis, and pro forma Fiscal 2014 includes amortization of intangible assets, purchase accounting adjustments, the costs related to the going-
private transaction, and other
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corporate expenses. In aggregate these costs totaled $3.6 billion and $5.3 billion for Fiscal 2015 and pro forma Fiscal 2014, respectively. Excluding these
costs, net income for Fiscal 2015 on a non-GAAP basis increased 57% to $1.7 billion when compared to non-GAAP pro forma Fiscal 2014. The increase in
non-GAAP net income for Fiscal 2015 is primarily attributable to an increase in operating income. See “—Dell’s Going-Private Transaction” above for more
information about pro forma Fiscal 2014.

Product and Services Business Units
Fiscal 2016 compared to Fiscal 2015 and Fiscal 2015 compared to Pro Forma Fiscal 2014

Recognition of Dell’s Going-Private Transaction for Product and Services Business Units

In analyzing results of operations for Product and Services Business Units, we have presented “Fiscal 2015 compared to pro forma Fiscal 2014.” The
impact of purchase accounting and intangibles amortization associated with the going-private transaction are recorded at the corporate level and not recorded
within the business units. As a result, the comparability of business unit results across the fiscal periods being analyzed in this management’s discussion and
analysis are not affected by the going-private transaction and related accounting impacts.

Successor Predecessor Subtotal Adjustments Pro Forma
October 29, February 2,
2013 2013 Fiscal Year Fiscal Year
through through Ended Going- Ended
January 31, October 28, January 31, Private January 31,
2014 2013 2014 Transaction 2014
(in millions)
Consolidated net revenue:
Client Solutions $ 9,839 $ 28,101 $ 37,940 $ — $ 37,940
Enterprise Solutions Group 3,500 10,875 $ 14,375 — 14,375
Dell Software Group 360 951 $ 1,311 — 1,311
Dell Services 739 2,219 $ 2,958 — 2,958
Segment net revenue $ 14,438 $ 42,146 $ 56,584 $ — 56,584
Corporate (a) 61 156 $ 217 — 217
Impact of purchase accounting (b) (424) — $ (4249 (798) (1,222)
Total $ 14,075 $ 42,302 $ 56,377 $ (798) $ 55,579
Consolidated operating income:
Client Solutions $ 289 $ 1,070 $ 1,359 $ — $ 1,359
Enterprise Solutions Group 270 867 1,137 — 1,137
Dell Software Group (52) (196) (248) — (248)
Dell Services 2 (44) 42) — (42)
Segment operating income 509 1,697 2,206 — 2,206
Impact of purchase accounting (b) (1,252) — (1,252) (868) (2,120)
Amortization of intangible assets (584) (594) (1,178) (1,155) (2,333)
Corporate (a) 102 — 102 185 287
Other (c) (573) (585) (1,158) 321 (837)
Total $ (1,798) $ 518 $ (1,280) $ (1,517) $ (2,797)

(a) Corporate primarily consists of unallocated transactions and certain security offerings.

(b) Impact of purchase accounting in the successor periods represents the non-cash purchase accounting adjustments related to the going-private
transaction.

(c)  Other costs include severance, facility, acquisition, and compensation expenses and costs related to the going-private transaction.
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Client Solutions:

The following table presents revenue and operating income attributable to Client Solutions for the respective periods:

Fiscal Year Ended
Successor Successor Pro Forma
January 29, % January 30, % January 31,
2016 Change 2015 Change 2014
(in millions, except percentages)
Net Revenue:
Commercial $ 21,297 (11)% $ 23,988 9% $ 21,954
Consumer 9,167 (7)% 9,886 — % 9,918
Third-party software and after-point-of-sale peripherals 5,413 (6)% 5,760 (5)% 6,068
Total Client Solutions revenue $ 35,877 (9% $ 39,634 4% $ 37,940
Operating Income:
Client Solutions operating income $ 1,410 (B31)% $ 2,051 51% $ 1,359
% of segment revenue 3.9% 5.2% 3.6%

Fiscal 2016 compared to Fiscal 2015

Net Revenue—During Fiscal 2016, Client Solutions experienced a 9% decrease in net revenue due to lower demand across all Client Solutions product
categories coupled with competitive pricing pressure. The decline in commercial and consumer revenue reflected decreased demand for desktops and
notebooks, which was magnified by our product mix. Product revenue for Fiscal 2016 did not benefit from the positive effects of the Windows XP refresh that
contributed to product revenue in Fiscal 2015. From a geographical perspective, revenue attributable to Client Solutions decreased across all regions during
Fiscal 2016, with revenue from the Americas and EMEA representing most of the decline.

Operating_ Income—During the Fiscal 2016, operating income as a percentage of revenue attributable to Client Solutions decreased 130 basis points to
3.9%. This decline was driven by both a decrease in our gross margin percentage, and an increase in our operating expense percentage. The decline in our
gross margin percentage was a result of challenging economic conditions, competitive pressures, and a strong U.S. dollar that all impacted our ability to
adjust pricing accordingly. Despite this challenging environment, we are making investments in our sales force to enhance efficiency and drive growth in
future periods. As a result of this investment and strategic R&D investments, operating expenses as a percentage of revenue increased over the period.

Fiscal 2015 compared to Pro Forma Fiscal 2014

Net Revenue—During Fiscal 2015, Client Solutions experienced a 4% increase in net revenue when compared to pro forma Fiscal 2014, due to growth
in the commercial category driven by an increase in units sold. Client Solutions net revenue also benefited from favorable market conditions, driven by the
Windows XP refresh cycle, which gradually weakened in the second half of the year. Consumer net revenue was effectively unchanged during Fiscal 2015.
Throughout Fiscal 2015, we improved our execution through strategic pricing, leveraging our direct sales force as well as our channel partners. We have also
been experiencing a consolidation of the industry, which contributed to the improved results for Fiscal 2015. From a geographical perspective, revenue
attributable to Client Solutions increased across all regions during Fiscal 2015, led by an increase in revenue from the Americas.
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Operating_Income—During Fiscal 2015, Client Solutions operating income as a percentage of revenue increased 160 basis points to 5.2%. This
increase was attributable to an improvement in our gross margin percentage, driven primarily by desktops and notebooks as we benefited from favorable
market conditions. The increase in operating income was also due to a reduction in our operating expense percentage as we continue to optimize our cost
structure.

Enterprise Solutions Group:

The following table presents revenue and operating income attributable to ESG for the respective periods:

Fiscal Year Ended
Successor Successor Pro Forma
January 29, % January 30, % January 31,
2016 Change 2015 Change 2014
(in millions, except percentages)
Net Revenue:
Servers and networking $ 12,761 3% $ 12,368 4% $ 11,901
Storage 2,217 (5)% 2,346 5)% 2,474
Total ESG revenue $ 14,978 2% $ 14,714 2% $ 14,375
Operating Income:
ESG operating income $ 1,052 (14)% $ 1,230 8% $ 1,137
% of segment revenue 7.0% 8.4% 7.9%

Fiscal 2016 compared to Fiscal 2015

Net Revenue—During Fiscal 2016, ESG net revenue increased 2% primarily due to a 3% increase in net revenue from servers and networking.
PowerEdge server average selling prices increased due to a shift to products with richer configurations, while overall units remained relatively flat. The
increase in net revenue from servers and networking was partially offset by a 5% decrease in storage revenue. From a geographical perspective, during Fiscal
2016, the overall increase in ESG net revenue was primarily due to increased revenue in APJ.

Operating_Income—During Fiscal 2016, ESG operating income as a percentage of revenue decreased 140 basis points to 7.0%. The decrease in our
operating income percentage was driven by lower gross margin percentages. These declines were primarily driven by challenging pricing dynamics, including
competitive pressures and the strong U.S. dollar. These challenging economic conditions affected our ability to raise prices sufficiently to offset the higher
costs associated with the shift to products with richer configurations.

Fiscal 2015 compared to Pro Forma Fiscal 2014

Net Revenue—During Fiscal 2015, ESG experienced a 2% increase in net revenue, which was attributable to a 4% increase in revenue from our servers
and networking products, driven by an increase in PowerEdge server units and average selling prices attributable to richer configurations. These increases
were partially offset by a 5% decline in storage revenue. From a geographical perspective, ESG revenue increased during Fiscal 2015 driven by an increase in
revenue from EMEA and, to a lesser extent, an increase in revenue from APJ, partially offset by a decline in revenue from the Americas.

Operating_Income—During Fiscal 2015, operating income as a percentage of revenue attributable to ESG increased 50 basis points to 8.4%. This
increase was primarily driven by a decline in our operating expense percentage as we continue to optimize our cost structure, partially offset by a decline in
our gross margin percentage.
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Dell Software Group:

The following table presents revenue and operating income attributable to DSG for the respective periods:

Fiscal Year Ended
Successor Successor Pro Forma
January 29, % January 30, % January 31,
2016 Change 2015 Change 2014
(in millions, except percentages)
Net Revenue:
DSG revenue $ 1,362 (9% $ 1,493 14% $ 1,311
Operating Loss:
DSG operating loss $ 1) 97% $ (30) 88% $ (248)
% of segment revenue (0.1)% (2.0)% (18.9)%

Fiscal 2016 compared to Fiscal 2015

Net Revenue—During Fiscal 2016, revenue attributable to DSG decreased 9%, driven by a decrease in systems management software sales, primarily
due to disruption from a realignment of our sales organization. From a geographical perspective, DSG revenue decreased across all regions during Fiscal
2016.

Operating_Income—During Fiscal 2016, DSG operating income as a percentage of revenue increased 190 basis points to an operating loss percentage
of 0.1%. This improvement was attributable to a decrease in our operating expense percentage, driven by a decrease in SG&A expenses, primarily as a result
of headcount reduction. The positive impact of the decreases was partially offset by a decline in our gross margin percentage due to a shift to software
solutions with lower margins.

Fiscal 2015 compared to Pro Forma Fiscal 2014

Net Revenue—During Fiscal 2015, revenue attributable to DSG increased 14% as we experienced growth across our entire portfolio of software
solutions.

Operating Income—During Fiscal 2015, DSG operating loss as a percentage of revenue decreased to an operating loss percentage of 2.0%. Overall, the
decrease in operating loss percentage was primarily driven by a decrease in our operating expense percentage.

Dell Services:

The following table presents revenue and operating income attributable to Dell Services for the respective periods:

Fiscal Year Ended
Successor Successor Pro Forma
January 29, % January 30, % January 31,
2016 Change 2015 Change 2014
(in millions, except percentages)
Net Revenue:
Infrastructure and cloud services $ 1,679 3)% $ 1,734 — % $ 1,735
Applications and business process services 1,163 (7% 1,248 2% 1,223
Total Dell Services revenue $ 2,842 5)% $ 2,982 1% $ 2,958
Operating Income (Loss):
Dell Services operating income (loss) $ 152 23% $ 124 395% $ (42)
% of segment revenue 5.3% 4.2% (1.4)%
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Fiscal 2016 compared to Fiscal 2015

Net Revenue—During Fiscal 2016, Dell Services experienced a 5% decrease in net revenue. The decrease was attributable to a decline in revenue across
all Dell Services categories driven by revenue runoff from several large contracts in advance of the benefits to be recognized from new contract signings. At a
regional level, Dell Services revenue is mostly generated in the Americas, primarily in the United States. Dell Services revenue generated in the Americas
decreased 3% during Fiscal 2016.

Operating_Income—TFor Fiscal 2016, operating income as a percentage of revenue attributable to Dell Services increased 110 basis points to 5.3%. This
increase was driven by improved gross margin percentages, primarily attributable to our infrastructure and cloud offerings, as we continued to optimize our
cost structure and automate our delivery process. This increase in gross margin percentages was partially offset by an increase in our operating expense
percentage primarily due to an increase in outside services fees.

Services Backlog—Services backlog decreased 10% to $7.2 billion as of January 29, 2016, compared to $8.0 billion as of January 30, 2015. Our focus
continues to be on building a sustainable pipeline and improving our cost structure to enable our growth in the market. Estimated services backlog is primarily
related to our outsourcing services business. The majority of services backlog represents signed contracts that are initially $2 million or more in total expected
revenue with an initial contract term of at least 18 months. We provide information regarding services backlog because we believe it provides useful trend
information regarding changes in the size of our services business over time. The terms of the signed services contracts included in our calculation of services
backlog are subject to change and are affected by terminations, changes in the scope of services, and changes to other factors that could impact the value of
the contract. For these and other reasons, it is not reasonably practicable to estimate the portions of these backlog amounts that will ultimately be recognized
as revenue when performance on the contracts is completed.

Fiscal 2015 compared to Pro Forma Fiscal 2014

Net Revenue—During Fiscal 2015, Dell Services experienced a 1% increase in net revenue. Revenue from applications and business process services
increased 2% during Fiscal 2015, due to an increase in revenue from applications services. Revenue from infrastructure and cloud services was effectively
unchanged during that period. Services backlog decreased 4% to $8.0 billion as of January 30, 2015, compared to $8.3 billion as of January 31, 2014. At a
regional level, Dell Services revenue is comprised primarily of the U.S. market, and U.S. revenue remained largely unchanged during Fiscal 2015.

Operating_ Income—During Fiscal 2015, operating income percentage increased 560 basis points to 4.2%. Overall, this increase was attributable to an
increase in our gross margin percentage, driven by infrastructure and cloud services, coupled with a decline in our operating expense percentage.

Accounts Receivable

We sell products and services directly to customers and through a variety of sales channels, including retail distribution. As of January 29, 2016, our
accounts receivable, net, was $5.5 billion, compared to $6.1 billion as of January 30, 2015. This decrease was primarily driven by a decrease in revenue over
the period and improved collections performance. We maintain an allowance for doubtful accounts to cover receivables that may be deemed uncollectible.
The allowance for losses is based on a provision for accounts that are collectively evaluated based on historical bad debt experience as well as specific
identifiable customer accounts that are deemed at risk. As of January 29, 2016 and January 30, 2015, the allowance for doubtful accounts was $57 million and
$60 million, respectively. Based on our assessment, we believe that we are adequately reserved for expected credit losses. We monitor the aging of our
accounts receivable and continue to take actions to reduce our exposure to credit losses.
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Dell Financial Services and Financing Receivables

Dell Financial Services, referred to as DFS, offers a wide range of financial services, including originating, collecting, and servicing customer
receivables primarily related to the purchase of Dell products. In some cases, we originate financing activities for our commercial customers related to the
purchase of third-party technology products that complement our portfolio of products and services. New financing originations, which represent the amounts
of financing provided by DFS to customers for equipment and related software and services, including third-party originations, were $3.7 billion for both
Fiscal 2016 and Fiscal 2015 and $3.3 billion for pro forma Fiscal 2014. As of January 29, 2016 and January 30, 2015, our financing receivables, net were
$5.1 billion and $5.0 billion, respectively.

During pro forma Fiscal 2014, prior to the going-private transaction, we completed our acquisition of CIT Vendor Finance’s Dell-related financing
assets portfolio and sales and servicing functions in Europe which will enable global expansion of our direct finance model. In connection with this
transaction we obtained a bank license from The Central Bank of Ireland to facilitate our ongoing offerings of financial services in Europe.

We have securitization programs to fund revolving loans and fixed-term leases and loans through consolidated special purpose entities, referred to as
SPEs, which we account for as secured borrowings. We transfer certain U.S. customer financing receivables to these SPEs, whose purpose is to facilitate the
funding of customer receivables through financing arrangements with multi-seller conduits that issue asset-backed debt securities in the capital markets and to
private investors. During Fiscal 2016, Fiscal 2015, and pro forma Fiscal 2014, we transferred $3.2 billion, $2.7 billion and $5.4 billion to these SPEs,
respectively. The significant amount of receivables securitized through SPEs during pro forma Fiscal 2014 reflect our entry into new securitization programs
as a result of the going-private transaction. Our risk of loss related to these securitized receivables is limited to the amount of our over-collateralization in the
transferred pool of receivables. The structured financing debt related to all of our securitization programs included as secured borrowing was $2.8 billion and
$2.3 billion, as of January 29, 2016 and January 30, 2015, respectively. In addition, the carrying amount of the corresponding financing receivables was $3.3
billion and $3.0 billion, as of January 29, 2016 and January 30, 2015, respectively.

We maintain an allowance to cover expected financing receivable credit losses and evaluate credit loss expectations based on our total portfolio. For
Fiscal 2016, Fiscal 2015 and pro forma Fiscal 2014, the principal charge-off rate for our total portfolio was 2.5%, 2.9% and 3.7%, respectively. The credit
quality mix of our financing receivables has improved in recent years due to our underwriting actions and as the mix of high quality commercial accounts in
our portfolio has increased. The allowance for losses is determined based on various factors, including historical and anticipated experience, past due
receivables, receivable type, and customer risk profile. At January 29, 2016 and January 30, 2015, the allowance for financing receivable losses was
$176 million and $194 million, respectively. In general, the loss rates on our financing receivables have improved over the periods presented. We expect the
loss rates in future periods to stabilize, with movements in these rates being primarily driven by seasonality and a continued shift in portfolio composition to
lower risk commercial assets. We continue to monitor broader economic indicators and their potential impact on future loss performance. We have an
extensive process to manage our exposure to customer credit risk, including active management of credit lines and our collection activities. We also sell
selected fixed-term financing receivables to unrelated third parties on a periodic basis, primarily to manage certain concentrations of customer credit
exposure. Based on our assessment of the customer financing receivables, we believe that we are adequately reserved.

See Note 5 of the Notes to the Audited Consolidated Financial Statements of Denali for additional information about our financing receivables and the
associated allowance.

Off-Balance Sheet Arrangements

We do not have any off-balance sheet financing arrangements.
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LIQUIDITY, CAPITAL COMMITMENTS, AND CONTRACTUAL CASH OBLIGATIONS
Market Conditions

We regularly monitor economic conditions and associated impacts on the financial markets and our business. We consistently evaluate the financial
health of our supplier base, carefully manage customer credit, diversify counterparty risk, and monitor the concentration risk of our cash and cash equivalents
balances globally. We routinely monitor our financial exposure to borrowers and counterparties.

We monitor credit risk associated with our financial counterparties using various market credit risk indicators such as credit ratings issued by nationally
recognized rating agencies and changes in market credit default swap levels. We perform periodic evaluations of our positions with these counterparties and
may limit exposure to any one counterparty in accordance with our policies. We monitor and manage these activities depending on current and expected
market developments.

We use derivative instruments to hedge certain foreign currency exposures. We use forward contracts and purchased options designated as cash flow
hedges to protect against the foreign currency exchange rate risks inherent in our forecasted transactions denominated in currencies other than the U.S. dollar.
In addition, we primarily use forward contracts and may use purchased options to hedge monetary assets and liabilities denominated in a foreign currency.
See Note 7 of the Notes to the Audited Consolidated Financial Statements of Denali for more information about our use of derivative instruments.

See “Risk Factors” for further discussion of risks associated with our use of counterparties. The impact on our Consolidated Financial Statements of
any credit adjustments related to these counterparties has been immaterial.

Liquidity

To support our ongoing business operations, we rely on operating cash flows as our primary source of liquidity. We monitor the efficiency of our
balance sheet to ensure that we have adequate liquidity to support our strategic initiatives. In addition to internally generated cash, we have access to other
capital sources, including the ABL Credit Facility, to finance our strategic initiatives and fund growth in our financing operations. As of January 29, 2016 we
had $6.6 billion of total cash and cash equivalents, substantially all of which was held outside of the U.S. Our strategy is to deploy capital from any potential

source, whether internally generated cash or debt, depending on the adequacy and availability of that source of capital and whether it can be accessed in a cost
effective manner.

A significant portion of our income is earned in non-U.S. jurisdictions. Under current law, earnings available to be repatriated to the U.S. would be
subject to U.S. federal income tax, less applicable foreign tax credits. We have provided for the U.S. federal tax liability on these amounts for financial
statement purposes, except for foreign earnings that are considered permanently reinvested outside of the U.S. We utilize a variety of tax planning and
financing strategies with the objective of having our worldwide cash available in the locations where it is needed.
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The following table summarizes our cash and cash equivalents as well as our available borrowings as of January 29, 2016 and January 30, 2015:

Successor

January 29, January 30,
2016 2015
(in millions)
Cash and cash equivalents, and available borrowings:

Cash and cash equivalents $ 6,576 $ 5,398
Remaining available borrowings under the asset-backed credit line (“ABL Credit Facility”) 1,676 1,716
Total cash, cash equivalents, and available borrowings $ 8,252 $ 7,114

The maximum aggregate borrowings under the ABL Credit Facility are approximately $2.0 billion. Borrowings under the ABL Credit Facility are
subject to a borrowing base, which consists of certain receivables and inventory. Available borrowings under the ABL Credit Facility are reduced by draws on

the facility as well as outstanding letters of credit. As of January 29, 2016, there were no draws on the facility and, after taking into account outstanding letters
of credit, our available capacity totaled $1.7 billion.

To finance the going-private transaction, we issued $13.9 billion in debt, which included borrowings under the Term Loan Facilities and the ABL
Credit Facility, proceeds from the sale of Senior First Lien Notes and other notes, and borrowings under structured financing debt programs. See Note 1 and

Note 6 of the Notes to the Audited Consolidated Financial Statements of Denali for more information on the going-private transaction and our outstanding
borrowings.

The following table summarizes our outstanding debt as of January 29, 2016 and January 30, 2015:

Successor
January 29, January 30,
2016 2015
(in millions)
Outstanding Debt:
Term loan facilities and Senior First Lien Notes $ 7,623 $ 8,071
Unsecured notes and debentures 2,853 3,553
Structured financing debt 3,411 2,690
Borrowings under the ABL credit facility — —
Other 93 73
Total debt, principal amount 13,980 14,387
Carrying value adjustments (221) (232)
Total debt, carrying value $ 13,759 $ 14,155

During Fiscal 2016, we repaid $1.1 billion of debt, which primarily consisted of $0.7 billion in Unsecured Notes and Debentures, and $0.4 billion in
Term Loan Facilities. In addition, during Fiscal 2016, we issued $0.7 billion, net, in additional structured financing debt.

Our requirements for cash to pay principal and interest have increased significantly due to the incremental borrowings we incurred to finance the going-
private transaction. We may, from time to time, at our sole discretion, purchase, redeem, prepay, refinance, or otherwise retire our outstanding indebtedness
under the terms of such indebtedness, in open market or negotiated transactions with the holders of such indebtedness, or otherwise. On June 10, 2015, we

refinanced and amended the Term Loan facilities to reduce interest rate floors and margins and to modify certain covenant requirements. The refinancing
increased the outstanding Term Loan
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Euro Facility from €0.6 billion to €0.8 billion, offset by a decrease in the Term Loan B Facility from $4.6 billion to $4.4 billion. The interest rate for both the
Term Loan B Facility and Euro Facility was reduced to 4%.

We balance the use of our securitization programs with working capital and other sources of liquidity to fund growth in our global financial services
business. Of the $14.0 billion in outstanding principal debt as of January 29, 2016, $4.5 billion, which includes $3.4 billion in structured financing debt, is
used to fund this business.

We believe that our current cash and cash equivalents, along with cash that will be provided by future operations, and borrowings expected to be
available under the ABL Credit Facility, will be sufficient to fund our operations, capital expenditures, debt service requirements, shares subject to the
appraisal proceedings, and any tax audit settlements described in Note 11 and Note 12 of the Notes to the Audited Consolidated Financial Statements of
Denali, respectively, over at least the next twelve months.

The following table contains a summary of our Consolidated Statements of Cash Flows for the respective periods:

Successor (a) Predecessor
October 29, February 2,
Fiscal Year Fiscal Year 2013 2013
Ended Ended through through
January 29, January 30, January 31, October 28,
2016 2015 2014 2013

(in millions)
Net change in cash from:

Operating activities $ 2,162 $ 2,551 $ 1,082 $ 1,604
Investing activities (321) (355) (8,553) 1,564
Financing activities (496) (3,094) 13,960 (4,630)
Effect of exchange rate changes on cash and cash equivalents (167) (153) (40) (67)
Change in cash and cash equivalents $ 1,178 $ (1,051) $ 6,449 $ (1,529)
Cash and cash equivalents at beginning of period $ 5,398 $ 6,449 $ — $ 12,569
Cash and cash equivalents at end of the period $ 6,576 $ 5,398 $ 6,449 $ 11,040

(@) Inaccordance with authoritative guidance for business combinations, we have reflected the acquisition of Dell by Denali Holding as a cash outflow, net
of cash acquired, in cash used in investing activities in the successor period ending January 31, 2014. See Note 1 of the Notes to the Audited
Consolidated Financial Statements of Denali for more information on the going-private transaction.

Operating Activities—Cash provided by operating activities was $2.2 billion and $2.6 billion for Fiscal 2016 and Fiscal 2015, respectively. The decline
in operating cash flows was due to a decline in profitability and lower working capital benefits in the current period. Despite this decline, our operating cash
flow performance has remained strong over the periods presented.

Cash provided by operating activities was $2.6 billion for Fiscal 2015, $1.1 billion for the successor period ended January 31, 2014, and $1.6 billion for
the predecessor period ended October 28, 2013. Our strong operating cash flows over these periods was due to balanced working capital management and
sustained profitability.

Cash provided by operating activities was $1.1 billion for the successor period ended January 31, 2014 and $1.6 billion for the predecessor period
ended October 28, 2013, respectively. The decrease in the successor
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period ended January 31, 2014 was attributable to a decrease in net income, the effect of which was largely offset by favorable changes in working capital.

Investing Activities—Investing activities primarily consist of capital expenditures for property, plant, and equipment, collections on purchased financing
receivables, and proceeds from sale of facilities, land and other assets. Cash used in investing activities was $321 million and $355 million during Fiscal 2016
and Fiscal 2015, respectively. In Fiscal 2015, investing activities also included $73 million used to fund acquisitions.

For the successor period ended January 31, 2014, cash used in investing activities was primarily comprised of the net cash used to fund the acquisition
of Dell by Denali. The cash consideration at the close of the going-private transaction was $19.7 billion, which is presented net of $11.0 billion in acquired
cash in the Consolidated Statements of Cash Flow. See Note 1 and Note 3 of the Notes to the Audited Consolidated Financial Statements of Denali for more
information on the going-private transaction.

For the predecessor period ended October 28, 2013 cash provided by investing activities was $1.6 billion and was primarily driven by the liquidation of
our investment portfolio in connection with the going-private transaction.

Financing Activities—Financing activities primarily consist of the proceeds and repayments of debt. During Fiscal 2016, cash used in financing
activities was $0.5 billion, as we issued $0.7 billion, net, in additional structured financing debt, repaid $0.7 billion in maturing Unsecured Notes and
Debentures, and repaid $0.5 billion, net, in Term Loan Facilities and related foreign currency derivative settlements. In comparison, during Fiscal 2015, cash
used in financing activities primarily comprised of repayments of debt of $2.0 billion principal amount of the Microsoft Note issued in the going-private
transaction and $0.8 billion in borrowings outstanding under the ABL Credit Facility.

For the successor period ended January 31, 2014, in connection with the going-private transaction, we retired $1.3 billion in structured financing debt
and paid $0.9 billion into escrow in order to retire our near term maturity notes. To finance the transaction, we issued $13.9 billion in new debt and received
cash equity proceeds of $4.1 billion. Issuance costs for these borrowings totaled $0.3 billion.

For the predecessor period ended October 28, 2013, cash used in financing activities was $4.6 billion and was primarily attributable to repayment of
debt.

See Note 5 of the Notes to the Audited Consolidated Financial Statements of Denali for more information about our securitization programs, and Note
6 of the Notes to the Audited Consolidated Financial Statements of Denali for more information about our debt.

Key Performance Metrics—

The following table presents the components of our cash conversion cycle for the periods presented:

Successor
Fiscal Quarter Ended
January 29, January 30, January 31,
2016 2015 2014

Days of sales outstanding (a) 40 43 43
Days of supply in inventory (b) 14 13 14
Days in accounts payable (c) (106) (103) (96)
Cash conversion cycle (d) (52) 47) (39)

(@) Days of sales outstanding, referred to as DSO, calculates the average collection period of our receivables. DSO is based on the ending net trade
receivables and the most recent quarterly non-GAAP net revenue for each period. DSO also includes the effect of product costs related to customer
shipments not yet recognized
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(b)

(d)

as revenue that are classified in other current assets. DSO is calculated by adding accounts receivable, net of allowance for doubtful accounts, and
customer shipments in transit and dividing that sum by average non-GAAP net revenue per day for the current quarter (90 days for all fiscal quarters
presented herein). At January 29, 2016, DSO and days of customer shipments not yet recognized were 36 and 4 days. At January 30, 2015

and January 31, 2014, DSO and days of customer shipments not yet recognized were 38 and 5 days, and 39 and 4 days, respectively.

Days of supply in inventory, referred to as DSI, measures the average number of days from procurement to sale of our products. DSI is based on ending
inventory and most recent quarterly non-GAAP cost of goods sold for each period. DSI is calculated by dividing ending inventory by average non-
GAAP cost of goods sold per day for the current quarter (90 days for all fiscal quarters presented herein).

Days in accounts payable, referred to as DPO, calculates the average number of days our payables remain outstanding before payment. DPO is based on
ending accounts payable and most recent quarterly non-GAAP cost of goods sold for each period. DPO is calculated by dividing accounts payable by
average non-GAAP cost of goods sold per day for the current quarter (90 days for all fiscal quarters presented herein).

We calculate our cash conversion cycle using non-GAAP net revenue and non-GAAP cost of goods sold because we believe that excluding certain
items from the GAAP results, including the large non-cash purchase accounting adjustments following the going-private transaction, facilitates
management’s understanding of this key performance metric. The table below provides a reconciliation of GAAP net revenue and GAAP cost of goods
sold to non-GAAP net revenue and non-GAAP cost of goods sold used in calculating the DSO, DSI and DPO metrics:

Successor
Fiscal Quarter Ended
January 29, January 30, January 31,
2016 2015 2014
(in millions)
GAAP net revenue $ 13,682 $ 14,261 $ 14,075
Non-GAAP adjustments:
Impact of purchase accounting 100 192 424
Non-GAAP net revenue $ 13,782 $ 14,453 $ 14,499
GAAP cost of goods sold $ 11,062 $ 11,905 $ 12,475
Non-GAAP adjustments:
Impact of purchase accounting 3) 4) (535)
Amortization of intangibles (120) (121) (114)
Other corporate expenses 3) 5) (70)
Non-GAAP cost of goods sold $ 10,936 $ 11,775 $ 11,756

Our cash conversion cycle for the fiscal quarter ended January 29, 2016 improved five days when compared to the fiscal quarter ended January 30,

2015, driven by a three day improvement in both DPO and DSO. The increase in DPO was primarily due to the timing of supplier purchases and payments.
The decrease in DSO was primarily driven by improved collections performance. We believe our business model allows us to maintain an efficient cash
conversion cycle, which compares favorably with that of others in our industry.

Our cash conversion cycle for the fiscal quarter ended January 30, 2015 improved eight days when compared to the fiscal quarter ended January 31,

2014, driven by a seven day improvement in DPO. The improvement in DPO was primarily attributable to favorable changes in our payment terms for certain
suppliers. For the fiscal quarter ended January 30, 2015, DSO and DSI were effectively unchanged when compared to the fiscal quarter ended January 31,

2014.
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Capital Commitments

Capital Expenditures—During Fiscal 2016 and Fiscal 2015, we spent $482 million and $478 million, respectively, on property, plant, and equipment.
These expenditures were primarily incurred in connection with our global expansion efforts and infrastructure investments made to support future growth.
Product demand, product mix, and the increased use of contract manufacturers, as well as ongoing investments in operating and information technology
infrastructure, influence the level and prioritization of our capital expenditures. Aggregate capital expenditures for Fiscal 2017, which will be primarily
related to infrastructure investments and strategic initiatives, are currently expected to total approximately $0.5 billion.

Contractual Cash Obligations

The following table summarizes our contractual cash obligations as of January 29, 2016:

Payments Due by Period
Fiscal Fiscal Fiscal
Total 2017 2018-2019 2020-2021 Thereafter

(in millions)
Contractual cash obligations:

Principal payments on borrowings $13,980 $2,984 $ 2,545 $ 7,072 $ 1,379
Operating leases 436 126 177 101 32
Purchase obligations 2,487 2,346 140 1 —
Interest 2,904 516 897 590 901
Uncertain tax positions (a) — — — — —
Contractual cash obligations $19,807 $5,972 $ 3,759 $ 7,764 $ 2,312

(@) We have approximately $3.1 billion in additional liabilities associated with uncertain tax positions as of January 29, 2016. Although the timing of
resolution and closure of audits is uncertain, we believe it is reasonably possible that tax audit resolutions could result in reductions to the liability of
between $300 million and $750 million within the next 12 months. We are unable to estimate the expected payment dates for the remaining portion. See
Note 12 of the Notes to the Audited Consolidated Financial Statements of Denali for further discussion regarding tax matters, including the status of
income tax audits.

Principal Payments on Borrowings—Our expected principal cash payments on borrowings are exclusive of discounts and premiums. We have
outstanding long-term notes with varying maturities. As of January 29, 2016, the future principal payments related to structured financing debt were expected
to be $2.1 billion in Fiscal 2017 and $1.3 billion in Fiscal 2018-2019. For additional information, see Note 6 of the Notes to the Audited Consolidated
Financial Statements of Denali.

Operating_Leases—We lease property and equipment, manufacturing facilities, and office space under non-cancelable leases. Certain of these leases
obligate us to pay taxes, maintenance, and repair costs.

Purchase Obligations—Purchase obligations are defined as contractual obligations to purchase goods or services that are enforceable and legally
binding on us. These obligations specify all significant terms, including fixed or minimum quantities to be purchased; fixed, minimum, or variable price
provisions; and the approximate timing of the transaction. Purchase obligations do not include contracts that may be canceled without penalty.

We utilize several suppliers to manufacture sub-assemblies for our products. Our efficient supply chain management allows us to enter into flexible and
mutually beneficial purchase arrangements with our suppliers in order to minimize inventory risk. Consistent with industry practice, we acquire raw materials
or other goods and services, including product components, by issuing to suppliers authorizations to purchase based on our projected demand and
manufacturing needs. These purchase orders are typically fulfilled within 30 days and are entered into during the ordinary course of business in order to
establish best pricing and continuity of supply for our production. Purchase orders are not included in the table above as they typically represent our
authorization to purchase rather than binding purchase obligations.
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Interest—See Note 6 of the Notes to the Audited Consolidated Financial Statements of Denali for further discussion of our debt and related interest
expense.

CRITICAL ACCOUNTING POLICIES

We prepare our financial statements in conformity with GAAP. The preparation of financial statements in accordance with GAAP requires certain
estimates, assumptions, and judgments to be made that may affect our Consolidated Statements of Financial Position and Consolidated Statements of Income.
Accounting policies that have a significant impact on our Consolidated Financial Statements are described in Note 2 of the Notes to the Audited Consolidated
Financial Statements of Denali. The accounting estimates and assumptions discussed in this section are those that we consider to be the most critical. We
consider an accounting policy to be critical if the nature of the estimate or assumption is subject to a material level of judgment and if changes in those
estimates or assumptions are reasonably likely to materially impact our Consolidated Financial Statements. We have discussed the development, selection,
and disclosure of our critical accounting policies with the Audit Committee of our Board of Directors.

Revenue Recognition and Related Allowances—We enter into contracts to sell our products and services, and frequently enter into sales arrangements
with customers that contain multiple elements or deliverables, such as hardware, services, software, and peripherals. We use general revenue recognition
accounting guidance for hardware, software bundled with hardware that is essential to the functionality of the hardware, peripherals, and certain services. We
recognize revenue for these products when it is realized or realizable and earned. Revenue is considered realized and earned when persuasive evidence of an
arrangement exists; delivery has occurred or services have been rendered; our fee is fixed and determinable; and collection of the resulting receivable is
reasonably assured. Judgments and estimates are necessary to ensure compliance with GAAP. These judgments include the allocation of the proceeds
received from an arrangement to the multiple elements, and the appropriate timing of revenue recognition.

Revenue from sales of third-party software and extended warranties for third-party products, for which we do not meet the criteria for gross revenue
recognition, is recognized on a net basis. All other revenue is recognized on a gross basis.

Services revenue and cost of services revenue captions in our Consolidated Statements of Income include services revenue, third-party software
revenue, and support services related to Dell-owned software offerings.

Most of our products and services qualify as separate units of accounting. We allocate revenue to all deliverables based on their relative selling prices.
GAAP requires the following hierarchy to be used to determine the selling price for allocating revenue to deliverables; (1) vendor-specific objective evidence,
referred to as VSOE; (2) third-party evidence of selling price, referred to as TPE; or (3) best estimate of the selling price, referred to as ESP. In instances
where we cannot establish VSOE, we establish TPE by evaluating largely similar and interchangeable competitor products or services in standalone sales to
similarly situated customers.

We record reductions to revenue for estimated customer sales returns, rebates, and certain other customer incentive programs. These reductions to
revenue are made based upon reasonable and reliable estimates that are determined by historical experience, contractual terms, and current conditions. The
primary factors affecting our accrual for estimated customer returns include estimated return rates as well as the number of units shipped that have a right of
return that has not expired as of the balance sheet date. If returns cannot be reliably estimated, revenue is not recognized until a reliable estimate can be made
or the return right lapses. Each quarter, we reevaluate our estimates to assess the adequacy of our recorded accruals and allowance for doubtful accounts, and
adjust the amounts as necessary.

We sell our products directly to customers as well as through other distribution channels, including retailers, distributors, and resellers. Sales through
our distribution channels are primarily made under agreements allowing
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for limited rights of return, price protection, rebates, and marketing development funds. We have generally limited return rights through contractual caps or
we have an established selling history for these arrangements. Therefore, there is sufficient data to establish reasonable and reliable estimates of returns for
the majority of these sales. To the extent price protection or return rights are not limited and a reliable estimate cannot be made, all of the revenue and related
cost are deferred until the product has been sold to the end-user or the rights expire. We record estimated reductions to revenue or an expense for distribution
channel programs at the later of the offer or the time revenue is recognized.

We recognize revenue in accordance with industry-specific software accounting guidance for all software and post-contract support, referred to as PCS,
that are not essential to the functionality of the hardware. Accounting for software that is essential to the functionality of the hardware is accounted for as
specified above. We have not established VSOE for third-party software offerings. For the majority of Dell-owned software offerings, we have established
VSOE to support a separation of the software license and PCS elements. VSOE of the PCS element is determined by reference to the prices customers pay for
support when it is sold separately. In instances where VSOE is established, we recognize revenue from the sale of software licenses at the time of initial sale,
assuming all of the above criteria have been met, and revenue from the PCS element over the maintenance period. When we have not established VSOE to
support a separation of the software license and PCS elements, the revenue and related costs are generally recognized over the term of the agreement.

We offer extended warranty and service contracts to customers that extend and/or enhance the technical support, parts, and labor coverage offered as
part of the base warranty included with the product. Revenue from extended warranty and service contracts, for which we are obligated to perform, is
recorded as deferred revenue and subsequently recognized on a straight-line basis over the term of the contract or ratably as services are completed.

Business Combinations and Intangible Assets Including Goodwill—We account for business combinations using the acquisition method of accounting,
and accordingly, the assets and liabilities of the acquired business are recorded at their fair values at the date of acquisition. The excess of the purchase price
over the estimated fair value is recorded as goodwill. Any changes in the estimated fair values of the net assets recorded for acquisitions prior to the
finalization of more detailed analysis, but not to exceed one year from the date of acquisition, will change the amount of the purchase price allocable to
goodwill. Any subsequent changes to any purchase price allocations that are material to our consolidated financial results will be adjusted retroactively. All
acquisition costs are expensed as incurred and in-process research and development costs are recorded at fair value as an indefinite-lived intangible asset and
assessed for impairment thereafter until completion, at which point the asset is amortized over its expected useful life. Separately recognized transactions
associated with business combinations are generally expensed subsequent to the acquisition date. The application of business combination and impairment
accounting requires the use of significant estimates and assumptions.

The results of operations of acquired businesses are included in our Consolidated Financial Statements from the acquisition date.

Goodwill and indefinite-lived intangible assets are tested for impairment annually during the third fiscal quarter and whenever events or circumstances
may indicate that an impairment has occurred. To determine whether goodwill is impaired, we first assess certain qualitative factors. Based on this
assessment, if it is determined more likely than not that the fair value of a reporting unit is less than its carrying amount, we perform the quantitative analysis
of the goodwill impairment test. We determine the fair values of each of our reportable business units using a discounted cash flow methodology and then
compare the fair values to the carrying values of each reportable business unit.

Standard Warranty Liabilities—We record warranty liabilities at the time of sale for the estimated costs that may be incurred under the terms of the
limited warranty. The liability for standard warranties is included in
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accrued and other current and other non-current liabilities on the Consolidated Statements of Financial Position. The specific warranty terms and conditions
vary depending upon the product sold and the country in which we do business, but generally include technical support, parts, and labor over a period ranging
from one to three years. Factors that affect our warranty liability include the number of installed units currently under warranty, historical and anticipated
rates of warranty claims on those units, and cost per claim to satisfy our warranty obligation. The anticipated rate of warranty claims is the primary factor
impacting our estimated warranty obligation. The other factors are less significant due to the fact that the average remaining aggregate warranty period of the
covered installed base is approximately 16 months, repair parts are generally already in stock or available at pre-determined prices, and labor rates are
generally arranged at pre-established amounts with service providers. Warranty claims are reasonably predictable based on historical experience of failure
rates. If actual results differ from our estimates, we revise our estimated warranty liability to reflect such changes. Each quarter, we reevaluate our estimates
to assess the adequacy of the recorded warranty liabilities and adjust the amounts as necessary.

Income Taxes—We are subject to income tax in the U.S. and numerous foreign jurisdictions. Significant judgments are required in determining the
consolidated provision for income taxes. We calculate a provision for income taxes using the asset and liability method, under which deferred tax assets and
liabilities are recognized by identifying the temporary differences arising from the different treatment of items for tax and accounting purposes. We provide
related valuation allowances for deferred tax assets, where appropriate. Significant judgment is required in determining any valuation allowance against
deferred tax assets. In assessing the need for a valuation allowance, we consider all available evidence for each jurisdiction, including past operating results,
estimates of future taxable income, and the feasibility of ongoing tax planning strategies. In the event we determine all or part of the net deferred tax assets
are not realizable in the future, we will make an adjustment to the valuation allowance that would be charged to earnings in the period such determination is
made.

Significant judgment is also required in evaluating our uncertain tax positions. While we believe our tax return positions are sustainable, we recognize
tax benefits from uncertain tax positions in the financial statements only when it is more likely than not that the positions will be sustained upon examination,
including resolution of any related appeals or litigation processes, based on the technical merits and a consideration of the relevant taxing authority’s
administrative practices and precedents. To the extent that the final tax outcome of these matters is different than the amounts recorded, such differences will
impact the provision for income taxes in the period in which such determination is made. The provision for income taxes includes the impact of reserve
provisions and changes to reserves that are considered appropriate, as well as the related net interest and penalties. We believe we have provided adequate
reserves for all uncertain tax positions.

Loss Contingencies—We are subject to the possibility of various losses arising in the ordinary course of business. We consider the likelihood of loss or
impairment of an asset or the incurrence of a liability, as well as our ability to reasonably estimate the amount of loss, in determining loss contingencies. An
estimated loss contingency is accrued when it is probable that an asset has been impaired or a liability has been incurred and the amount of loss can be
reasonably estimated. We regularly evaluate current information available to us to determine whether such accruals should be adjusted and whether new
accruals are required. Third parties have in the past asserted, and may in the future assert, claims or initiate litigation related to exclusive patent, copyright,
and other intellectual property rights to technologies and related standards that are relevant to us. If any infringement or other intellectual property claim made
against us by any third party is successful, or if we fail to develop non-infringing technology or license the proprietary rights on commercially reasonable
terms and conditions, our business, operating results, and financial condition could be materially and adversely affected.

Inventories—We state our inventory at the lower of cost or market. We record a write-down for inventories of components and products, including
third-party products held for resale, which have become obsolete or are in excess of anticipated demand or net realizable value. We perform a detailed review
of inventory each fiscal quarter that considers multiple factors, including demand forecasts, product life cycle status, product development plans, current sales
levels, and component cost trends. The industries in which we compete are
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subject to demand changes. If future demand or market conditions for our products are less favorable than forecasted or if unforeseen technological changes
negatively impact the utility of component inventory, we may be required to record additional write-downs, which would adversely affect our gross margin.

Recently Issued Accounting Pronouncements

See Note 2 of the Notes to the Audited Consolidated Financial Statements of Denali for a summary of recently issued accounting pronouncements that

are applicable to our Consolidated Financial Statements.

UNAUDITED QUARTERLY RESULTS

The following tables present selected unaudited consolidated statements of income (loss) for each quarter of Fiscal 2016 and Fiscal 2015:

Net revenue
Gross margin
Net income (loss)
Earnings (loss) per share:
Basic
Diluted

Weighted-average shares outstanding:

Basic
Diluted

Net revenue
Gross margin
Net income (loss)
Earnings (loss) per share:
Basic
Diluted

Weighted-average shares outstanding:

Basic
Diluted

Fiscal Year 2016

Successor

First Quarter Second Quarter Third Quarter Fourth Quarter
(in millions, except per share data)

$ 13,538 $ 13,999 $ 13,667 $ 13,682

$ 2,237 $ 2,468 $ 2,507 $ 2,620
$  (504) $ (265) $ (180) $ (155)
$  (1.24) $ (0.65) $ (0.44) $ (0.38)
$  (1.24) $ (0.65) $ (0.44) $ (0.38)

405 405 405 405

405 405 405 405

Fiscal Year 2015
Successor
First Quarter Second Quarter Third Quarter Fourth Quarter
(in millions, except per share data)

$ 14,669 $ 14,825 $ 14,364 $ 14,261

$ 2,557 $ 2,763 $ 2,532 $ 2,356
$  (436) $ (178) $ (261) $ (346)
$  (1.08) $ (0.44) $ (0.64) $ (0.85)
$  (1.08) $ (0.44) $ (0.64) $ (0.85)

404 405 405 405

404 405 405 405
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QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Denali is exposed to a variety of risks, including foreign currency exchange rate fluctuations and changes in the market value of investments. In the
normal course of business, Denali employs established policies and procedures to manage these risks.

Foreign Currency Risk

During Fiscal 2016, the principal foreign currencies in which Denali transacted business were the Euro, Chinese Renminbi, Japanese Yen, British
Pound, Canadian Dollar and Australian Dollar. Denali’s objective in managing its exposures to foreign currency exchange rate fluctuations is to reduce the
impact of adverse fluctuations associated with foreign currency exchange rate changes on earnings and cash flows. Accordingly, Denali utilizes foreign
currency option contracts and forward contracts to hedge its exposure on forecasted transactions and firm commitments for certain currencies. Denali
monitors its foreign currency exchange exposures to ensure the overall effectiveness of its foreign currency hedge positions. However, there can be no
assurance that Denali’s foreign currency hedging activities will continue to substantially offset the impact of fluctuations in currency exchange rates on the
results of operations and financial position in the future.

Based on Denali’s foreign currency hedge instruments outstanding, which include designated and non-designated instruments, as of January 29, 2016,
there was a maximum potential one-day loss at a 95% confidence level in fair value of approximately $18 million using a Value-at-Risk, referred to as VAR,
model. By using market implied rates and incorporating volatility and correlation among the currencies of a portfolio, the VAR model simulates 10,000
randomly generated market prices and calculates the difference between the fifth percentile and the average as the Value-at-Risk. The VAR model is a risk
estimation tool and is not intended to represent actual losses in fair value that will be incurred. Additionally, as Denali utilizes foreign currency instruments
for hedging forecasted and firmly committed transactions, a loss in fair value for those instruments is generally offset by increases in the value of the
underlying exposure.

Interest Rate Risk

Denali is exposed to interest rate risk related to its debt and investment portfolios and financing receivables. Denali mitigates the risk related to its
structured financing debt through the use of interest rate swaps to hedge the variability in cash flows related to the interest rate payments on such debt. Based
on Denali’s variable rate debt portfolio outstanding as of January 29, 2016, a 100 basis point increase in interest rates would result in an increase of
approximately $51 million in annual interest expense.

Denali mitigates the risks related to its investment portfolio by investing primarily in high quality credit securities, limiting the amount that can be
invested in any single issuer and investing in short-to-intermediate-term investments. Due to the nature of Denali’s investment portfolio as of January 29,
2016, a 100 basis point increase or decrease in interest rates would not have a material impact on the fair value of this portfolio.
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MANAGEMENT OF DENALI AFTER THE MERGER

Board of Directors

Denali’s business and affairs will be managed under the direction of the Denali board of directors. Pursuant to the Denali certificate, as described under
“Comparison of Rights of Denali Stockholders and EMC Shareholders—Board of Directors—Number, Election and Removal of Directors and Filling
Vacancies,” and the Denali stockholders agreement, as described under “Certain Relationships and Related Transactions—Denali Stockholders Agreement,”
the Denali board of directors will consist of three classes, the Group I directors, referred to as the Group I Directors, the Group II directors, referred to as the
Group II Directors, and the Group III directors, referred to as the Group III Directors. Following completion of the merger and prior to an initial public
offering of DHI Group common stock, Denali’s stockholders will be entitled to elect, remove and fill vacancies in respect of members of the Denali board of
directors as follows:

Group I Directors. The Group I Directors will initially number three. The holders of Denali common stock (other than the holders of Class D
Common Stock) voting together as a single class, will be entitled to elect, vote to remove or fill any vacancy in respect of any Group I Director.
The number of Group I Directors can be increased (to no more than seven) or decreased (to no less than three) by action of the Denali board of
directors that includes the affirmative vote of (1) a majority of the Denali board of directors, (2) a majority of the Group II Directors and (3) a
majority of the Group III Directors. Any newly created directorship on the Denali board of directors with respect to the Group I Directors that
results from an increase in the number of Group I Directors may be filled by the affirmative vote of a majority of the Denali board of directors
then in office; provided that a quorum is present, and any other vacancy occurring on the Denali board of directors with respect to the Group I
Directors may be filled by the affirmative vote of a majority of the Denali board of directors then in office, even if less than a quorum, or by a
sole remaining director. A majority of the Denali common stock (other than the Class D Common Stock), voting together as a single class, will be
entitled to remove any Group I Director with or without cause at any time. In the event that the Denali board of directors consists of a number of
directors entitled to an aggregate amount of votes that is less than seven, the number of Group I Directors will automatically be increased to such
number as is necessary to ensure that the voting power of the Denali board of directors is equal to an aggregate of seven votes (assuming, for
each such calculation, full attendance by each director). The number of votes the Group I Directors, the Group II Directors and the Group IIT
Directors are respectively entitled to is described below.

Group II Directors. The Group II Directors will initially number one. Until a Designation Rights Trigger Event (as defined under “Comparison of
Rights of Denali Stockholders and EMC Shareholders—Definitions”) has occurred with respect to the Class A Common Stock, the holders of
Class A Common Stock will have the right, voting separately as a class, to elect up to three Group II Directors, and, voting separately as a class,
will solely be entitled to elect, vote to remove without cause or fill any vacancy in respect of any Group II Director. Upon the occurrence of a
Designation Rights Trigger Event with respect to the Class A Common Stock, the rights of the Class A Common Stock described in this
paragraph will immediately terminate and no right to elect Group II Directors will thereafter attach to the Class A Common Stock. The number of
Group II Directors may be increased (to no more than three) by action of the Group II Directors or vote of the holders of Class A Common Stock,
voting separately as a class, or decreased (to no less than one) by vote of the holders of Class A Common Stock, voting separately as a class. In
the case of any vacancy or newly created directorship occurring with respect to the Group II Directors, such vacancy will only be filled by the
vote of the holders of the outstanding Class A Common Stock, voting separately as a class. The holders of Class A Common Stock, voting
separately as a class, will be entitled to remove any Group II Director with or without cause at any time.

Group III Directors. The Group III Directors will initially number two. Until a Designation Rights Trigger Event (as defined under “Comparison
of Rights of Denali Stockholders and EMC
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Shareholders—Definitions™) has occurred with respect to the Class B Common Stock, the holders of Class B Common Stock will have the right,
voting separately as a class, to elect up to three Group III Directors, and, voting separately as a class, will solely be entitled to elect, vote to
remove without cause or fill any vacancy in respect of any Group III Director. Upon the occurrence of a Designation Rights Trigger Event with
respect to the Class B Common Stock, the rights of the Class B Common Stock described in this paragraph will immediately terminate and no
right to elect Group III Directors will thereafter attach to the Class B Common Stock. The number of Group III Directors may be increased (to no
more than three) by action of the Group III Directors or vote of the holders of Class B Common Stock, voting separately as a class, or decreased
(to no less than one) by vote of the holders of Class B Common Stock, voting separately as a class. In the case of any vacancy or newly created
directorship occurring with respect to the Group III Directors, such vacancy or newly created directorship will only be filled by the vote of the
holders of the outstanding Class B Common Stock, voting separately as a class. The holders of Class B Common Stock, voting separately as a
class, will be entitled to remove any Group IIT Director with or without cause at any time.

Elections of the members of the Denali board of directors will be held annually at the annual meeting of Denali stockholders and each director will be
elected for a term commencing on the date of that director’s election and ending on the earlier of (1) the date that director’s successor is elected and qualified,
(2) the date of that director’s death, resignation, disqualification or removal, (3) solely in the case of the Group II Directors, the occurrence of a Designation
Rights Trigger Event (as defined under “Comparison of Rights of Denali Stockholders and EMC Shareholders—Definitions”) with respect to the Class A
Common Stock and (4) solely in the case of the Group III Directors, the occurrence of a Designation Rights Trigger Event with respect to the Class B
Common Stock.

In addition, pursuant to the Denali certificate and the Denali stockholders agreement, the Group I Directors, the Group II Directors and the Group III
Directors will be entitled to the following number of votes while serving on the Denali board of directors:

. each Group I Director will be entitled to cast one vote;

. each Group II Director will be entitled to cast that number of votes (or a fraction thereof) equal to the quotient obtained by dividing (1) the
Aggregate Group II Director Votes (as defined under “Comparison of Rights of Denali Stockholders and EMC Shareholders—Definitions™),
which will initially equal seven (7), by (2) the number of Group II Directors then in office; and

. each Group III Director will be entitled to cast that number of votes (or a fraction thereof) equal to the quotient obtained by dividing (1) the
Aggregate Group III Director Votes (as defined under “Comparison of Rights of Denali Stockholders and EMC Shareholders—Definitions”),
which will initially equal three (3), by (2) the number of Group III Directors then in office.

Michael S. Dell will be the sole Group II Director immediately following completion of the merger and Mr. Dell will therefore possess enough votes as
a director to pass any matter submitted to a vote of the Denali board of directors other than those matters that also require the approval of the Capital Stock
Committee or the audit committee. Egon Durban and Simon Patterson are expected to be the sole Group III Directors following the completion of the merger.

Pursuant to the Denali stockholders agreement, the MD stockholders and the SLP stockholders will agree to vote their shares in favor of the Group I
Director nominees they jointly designate.

The composition of the Denali board of directors will be governed pursuant to the terms of the Denali certificate and the Denali stockholders
agreement, pursuant to which the board of directors immediately following completion of the merger is expected to consist of Mr. Dell as the sole initial
Group II Director and Messrs. Durban and Patterson as the initial Group III Directors. Denali expects to determine the initial Group I Directors prior to the
completion of the merger. Each of the Group I Directors is expected to qualify as independent under the current listing standards of the NYSE and SEC rules
and regulations.
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The following table summarizes certain features relating to the election, number and voting power of members of the Denali board of directors:

Initial Number of Total Number of
. Stockholders Entitled to Directors Votes Initially Initial Percentage of
Denali Vote in Election of Constituting Such Entitled to be Cast Board Votes by
Director Group Such Director Group Director Group by Director Group Director Group
% of Total Votes
Expected to Be Cast
Series in Director Election
Group I Class A 73% Three Three (one per 23%
Class B 23% Group I director)
Class C &
Class V 4%
Group II Class A 100% One (Mr. Dell) Seven (regardless of 54%
the number of Group II
directors)
Group III Class B 100% Two (Messrs. Three (regardless of the 23%
Durban and number of Group III
Patterson) directors)

* Less than 1%.

Director Independence

Because Denali will be a “controlled company” under the rules of the NYSE, Denali is not required to have a majority of the Denali board of directors
consist of “independent directors,” as defined under the rules of the NYSE, nor is the Denali board of directors required to include a compensation committee
or a nominating and corporate governance committee. Denali does not expect that a majority of its directors following completion of the merger will be
independent directors. If such rules change in the future or Denali no longer satisfies the requirements necessary to be a controlled company under applicable
NYSE rules, Denali will change the composition of its board of directors and its committees accordingly in order to comply with such rules.

Committees of the Board of Directors

Upon completion of the merger, the Denali board of directors will establish an executive committee, an audit committee and a capital stock committee
composed of the directors set forth below. Pursuant to the Denali stockholders agreement, until a Designation Rights Trigger Event (as defined under
“Comparison of Rights of Denali Stockholders and EMC Shareholders—Definitions”) has occurred with respect to the Class A Common Stock, each
committee of the Denali board of directors other than the audit committee and the capital stock committee will include at least one Group II Director and,
until a Designation Rights Trigger Event has occurred with respect to the Class B Common Stock, each committee of the Denali board of directors other than
the audit committee and the capital stock committee will include at least one Group III Director. Each committee of the Denali board of directors will further
include such additional members as determined by the Denali board of directors.

The composition and responsibilities of each of the committees of the Denali board of directors is further described below. Members will serve on these
committees until their resignation or, subject to the membership requirements described above, until otherwise determined by the Denali board of directors.

Audit Committee

The audit committee of the Denali board of directors is expected to initially consist of the directors to be appointed as Group I Directors prior to the
completion of the merger. Under the rules of the NYSE, the membership of the audit committee will be required to consist entirely of independent directors,
subject to
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applicable phase-in periods. Pursuant to the shareholders agreements, the membership of the audit committee will be required to consist entirely of the Group
I Directors, each of whom are required to be independent under the current listing standards of the NYSE and SEC rules and regulations (as determined by the
Denali board of directors). Each member of the audit committee of the Denali board of directors will meet the financial literacy requirements of the listing
standard of the NYSE and one member of the audit committee will be a financial expert within the meaning of Item 407(d) of Regulation S-K under the
Securities Act. The audit committee of the Denali board of directors will, among other things:

. elect a qualified firm to serve as the independent registered public accounting firm to audit Denali’s financial statements;
. help to ensure the independence and performance of the independent registered public accounting firm;
. discuss the scope and results of the audit with the independent registered public accounting firm, and review, with management and the

independent registered public accounting firm, Denali’s interim and year-end operating results;

. develop procedures for employees to submit concerns anonymously about questionable accounting or audit matters;

. review Denali’s policies on risk assessment and risk management;

. review related party transactions;

. obtain and review a report by the independent registered public accounting firm at least annually, that describes Denali’s internal control

procedures, any material issues with such procedures, and any steps taken to deal with such issues; and

. approve (or, as permitted, pre-approve) all audit and all permissible non-audit services, other than de minimis non-audit services, to be performed
by the independent registered public accounting firm.

The audit committee will operate under a written charter, to be effective prior to the completion of the merger, that satisfies the applicable rules of the
SEC and the listing standards of the NYSE.

Capital Stock Committee

Pursuant to the Denali certificate and the Denali bylaws, the capital stock committee will consist of a majority of independent directors under the listing
standards of the NYSE and SEC rules and regulations (as determined by the Denali board of directors). The membership of the capital stock committee of the
Denali board of directors is expected to be determined prior to the completion of the merger. Each director serving on the capital stock committee will have
one vote on all matters presented to such committee.

The capital stock committee will have such powers, authority and responsibilities as may be granted by the Denali board of directors in connection with
the adoption of general policies governing the relationship between business groups or otherwise, including such powers, authority and responsibilities
granted by the Denali board of directors with respect to, among other things: (1) the business and financial relationships between the DHI Group (or any
business or subsidiary allocated to it) and the Class V Group (or any business or subsidiary allocated to it) and (2) any matters arising in connection therewith.

In addition, the Denali board of directors may not approve any (1) investment made by or attributed to the Class V Group, including any investment of
any dividends received on the VMware common stock attributed to the Class V Group, other than (i) investments made by VMware or (ii) any reallocation
related to the Retained Interest Dividend Amount or Retained Interest Redemption Amount, (2) allocation of any acquired assets, businesses or liabilities to
the Class V Group, (3) allocation or reallocation of any assets, businesses or liabilities from one group to the other (other than a pledge of any assets of one
group to secure obligations of the other, or any foreclosure on the assets subject to such a pledge), or (4) resolution, or the submission to the Denali
shareholders of any resolution, setting forth an amendment to the Denali certificate to increase the number of authorized shares of Class V Common Stock or
any series thereof at any time the common stock of VMware is
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publicly traded and VMware is required to file reports under Sections 13 and 15(d) of Exchange, in each case, without the approval of the capital stock
committee. Any determination by the Denali board to amend, modify or rescind such general policies may only become effective with the approval of the
capital stock committee.

Finally, for so long as any shares of Class V Common Stock remain outstanding, the provisions of the Denali bylaws creating the capital stock
committee may not be amended or repealed (1) by the Denali stockholders unless such action has received the affirmative vote of the holders of record (other
than shares held by Denali’s affiliates), as of the record date for the meeting at which such vote is taken, of (i) Class V Common Stock representing a majority
of the aggregate voting power (other than shares held by the Denali’s affiliates) of Class V Common Stock present at such meeting and entitled to vote
thereon voting together as a separate class and (ii) Denali common stock representing a majority of the aggregate voting power of the Denali common stock
present, in person or by proxy, at such meeting and entitled to vote thereon or (2) by any action of the Denali board. See “Description of Denali Tracking
Stock Policy.”

Executive Committee

Pursuant to the Denali stockholders agreement, the executive committee will consist entirely of at least one Group II Director and one Group III
Director. Following completion of the merger, the executive committee of the Denali board of directors is expected to initially consist of Messrs. Dell and
Durban. The voting power of the Group II Directors and Group III Directors on the executive committee will be proportionate to their respective voting
power on the Denali board of directors. The executive committee of the Denali board of directors will, among other things,

. provide our executive officers with advice and input regarding the operations and management of our business; and

. consider and make recommendations to the Denali board of directors regarding Denali’s business strategy.

The executive committee of the Denali board of directors will be delegated the power and authority of the Denali board of directors over the following
matters to the fullest extent permitted under Delaware law:

. review and approval of acquisitions and dispositions by Denali and its subsidiaries, to the extent requiring approval of the Denali board of
directors and excluding dispositions of shares of VMware common stock;

. review and approval of the annual budget and business plan of Denali and its subsidiaries;

. the incurrence of indebtedness by Denali and its subsidiaries, to the extent that such incurrence requires approval of the Denali board of directors;
. the entering into of material commercial agreements, joint ventures and strategic alliances by Denali and its subsidiaries;

. acting as the compensation committee of the Denali board of directors, including (1) reviewing and approving compensation policy for Denali’s

senior executives and directors and approving (or making recommendations to the full Denali board of directors to approve) cash and equity
compensation for Denali’s senior executives and directors, (2) the appointment and removal of senior executives of Denali and its subsidiaries,
(3) reviewing and approving recommendations regarding aggregate salary and bonus budgets and guidelines for other employees, and (4) acting
as administrator of Denali’s equity and cash compensation plans;

. the adoption of employee benefit plans by Denali and its subsidiaries, to the extent that such action requires approval of the Denali board of
directors;

. the redemption or repurchase by Denali of DHI Group common stock;

. the commencement and settlement by Denali and its subsidiaries of material litigation; and

. such other matters as may be delegated by the Denali board of directors to the executive committee.
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Management Information

The following table sets forth the name, age as of March 1, 2016, and expected position of each person who is anticipated as of the date of this proxy
statement/prospectus to serve as an executive officer or director of Denali after the completion of the merger.

Name Age  Position

Michael S. Dell 51  Chief Executive Officer, Chairman of the Board and Group II Director
Jeremy Burton 48  Chief Marketing Officer

Jeffrey W. Clarke 53  Vice Chairman and President, Operations and Client Solutions
Howard D. Elias 58  Co-Chief Integration Officer

David I. Goulden 56  President, Enterprise Systems Group

Marius Haas 48  President and Chief Commercial Officer

Steven H. Price 54  Chief Human Resources Officer

Karen H. Quintos 52  Chief Customer Officer

Rory Read 54 Co-Chief Integration Officer

Richard J. Rothberg 52  General Counsel

John A. Swainson 61  President, Dell Software

Thomas W. Sweet 56  Chief Financial Officer

Suresh C. Vaswani 56  President, Dell Services

Egon Durban 42 Group III Director

Simon Patterson 42 Group III Director

Additional information about the individuals who will serve as executive officers or directors after the completion of the merger is set forth below. Also
described below are the experience, qualifications, attributes and skills of each individual who will serve as a director after the merger that our board of
directors considered in determining that such individual should serve on the board.

Michael S. Dell — Mr. Dell serves as Chairman of the Board and Chief Executive Officer of Dell and, since the closing of Dell’s going-private
transaction in October 2013, Denali. Mr. Dell has held the title of Chairman of the Board of Dell since he founded the company in 1984. Mr. Dell also served
as Chief Executive Officer of Dell Inc. from 1984 until July 2004 and resumed that role in January 2007. In 1998, Mr. Dell formed MSD Capital for the
purpose of managing his and his family’s investments, and, in 1999, he and his wife established the Michael & Susan Dell Foundation to provide
philanthropic support to a variety of global causes. He is an honorary member of the Foundation Board of the World Economic Forum and is an executive
committee member of the International Business Council. He serves as a member of the Technology CEO Council and is a member of the U.S. Business
Council and the Business Roundtable. He also serves on the governing board of the Indian School of Business in Hyderabad, India, and is a board member of
Catalyst, Inc., a non-profit organization that promotes inclusive workplaces for women. In June 2014, Mr. Dell was named the United Nations foundation’s
first Global Advocate for Entrepreneurship. See “—Settlement of SEC Proceeding with Mr. Dell” below for information about legal proceedings to which
Mr. Dell has been a party. The board selected Mr. Dell to serve as a director because of his leadership experience as founder, chairman and Chief Executive
Officer of Dell and his deep technology industry experience.

Jeremy Burton — Mr. Burton is expected to serve as the Chief Marketing Officer of Denali after the completion of the merger, responsible for brand,
events, marketing analytics and communications. Mr. Burton has been EMC’s President, Products and Marketing since March 2014. He was Executive Vice
President, Product Operations and Marketing from July 2012 to March 2014. Mr. Burton joined EMC in March 2010 as Chief Marketing Officer. Prior to
joining EMC, Mr. Burton was President and Chief Executive Officer of Serena Software, Inc., a global independent software company. Previously,

Mr. Burton was Group President of the Security and Data Management Business Unit of Symantec Corporation, a provider of security, storage and systems
management solutions, where he was responsible for the company’s $2 billion Enterprise Security product line. Prior to his service in that role, he served as
Executive Vice President of the Data Management Group at
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VERITAS Software Corporation (now a part of Symantec) where he was responsible for the company’s backup and archiving products. He also served as the
Chief Marketing Officer of VERITAS. Earlier in his career, Mr. Burton spent nearly a decade at Oracle Corporation, a large enterprise software company,
ultimately in the role of Senior Vice President of Product and Services Marketing.

Jeffrey W. Clarke — Mr. Clarke is expected to serve as Vice Chairman and President, Operations and Client Solutions after the completion of the
merger, leading the global supply chain and client solutions organizations. Mr. Clarke has served in this role since January 2009, in which he has been
responsible for global manufacturing, procurement and supply chain activities worldwide, as well as the engineering, design and development of desktop PCs,
notebooks, and workstations for customers ranging from consumers and small and medium-sized businesses to large corporate enterprises. In addition, Mr.
Clarke currently leads customer support, sales operations, commerce services functions, and IT planning and governance globally for Dell. From
January 2003 until January 2009, Mr. Clarke served as Senior Vice President, Business Product Group. From November 2001 to January 2003, Mr. Clarke
served as Vice President and General Manager, Relationship Product Group. In 1995, Mr. Clarke became the director of desktop development. Mr. Clarke
joined Dell in 1987 as a quality engineer and has served in a variety of other engineering and management roles.

Howard D. Elias — Mr. Elias is expected to serve as the Co-Chief Integration Officer of Denali after the completion of the merger, a position he is
expected to share with Rory Read. Mr. Elias has been EMC’s President and Chief Operating Officer, Global Enterprise Services since January 2013 and was
President and Chief Operating Officer, EMC Information Infrastructure and Cloud Services from September 2009 to January 2013. Since October 2015, Mr.
Elias has also been responsible for leading the development of EMC'’s integration plans in connection with the proposed transaction with Denali. Previously,
Mr. Elias served as President, EMC Global Services and EMC Ionix from September 2007 to September 2009. Mr. Elias served as Executive Vice President,
Global Services and Resource Management Software Group from May 2006 to September 2007 and served as Executive Vice President, Global Marketing
and Corporate Development from January 2006 to May 2006. He served as Executive Vice President, Corporate Marketing, Office of Technology and New
Business Development from January 2004 to January 2006. Prior to joining EMC, Mr. Elias served in various capacities at Hewlett-Packard Company, a
provider of information technology products, services and solutions for enterprise customers, most recently as Senior Vice President of Business Management
and Operations in the Enterprise Systems Group. Mr. Elias is a director of TEGNA Inc., which is comprised of a dynamic portfolio of media and digital
businesses.

David I. Goulden — Mr. Goulden is expected to serve as President, Enterprise Systems Group after the completion of the merger, responsible for the
global infrastructure organization, including servers, storage, networking, converged infrastructure and solutions. Mr. Goulden has been EMC’s Chief
Executive Officer of EMC Information Infrastructure business since January 2014. Prior to his service in that role, he was President and Chief Operating
Officer, overseeing EMC'’s business units as well as Global Sales and Customer Operations, Global Services, Global Marketing and G&A functions, since
July 2012. Mr. Goulden previously served as Executive Vice President and Chief Financial Officer from August 2006 to July 2012 and as Executive Vice
President, Customer Operations from April 2004 to August 2006. He also served as Executive Vice President, Customer Solutions and Marketing and New
Business Development from November 2003 to April 2004. Prior to joining EMC in 2002, Mr. Goulden served in various capacities at Getronics N.V., an
information technology services company, most recently as a member of the Board of Management, President and Chief Operating Officer for the Americas
and Asia Pacific.

Marius Haas — Mr. Haas is expected to serve as Denali’s President and Chief Commercial Officer after the completion of the merger, responsible for
the global go-to-market organization serving commercial customers. Mr. Haas has been Chief Commercial Officer and President, Enterprise Solutions since
2012, leading the Dell sales and marketing teams in delivering innovative and practical technology solutions to consumers, small and medium-sized
businesses, Dell partners, public institutions and large enterprises worldwide. He is also responsible for worldwide engineering, design, development and
marketing of Dell enterprise products, including
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servers, networking and storage systems. Mr. Haas came to Dell in 2012 from Kohlberg Kravis Roberts & Co. L.P, a global investment firm, where he was
responsible for identifying and pursuing new investments, with a particular focus on the technology sector, and was responsible for supporting existing
portfolio companies with operational expertise. Before his service in that role, Mr. Haas served at Hewlett-Packard Networking Division as Senior Vice
President and Worldwide General Manager from 2008 to 2011 and as Senior Vice President of Strategy and Corporate Development from 2003 to 2008.
Mr. Haas serves on the Board of Directors for the US-China Business Council.

Steven H. Price — Mr. Price is expected to serve as Denali’s Chief Human Resources Officer after the completion of the merger, responsible for overall
human resources strategy in support of the purpose, values and business initiatives of Denali. He will also responsible for developing and driving people
strategy and fostering an environment where the global Dell team thrives. Mr. Price has been Dell’s Senior Vice President, Human Resources since June 2010.
Mr. Price joined Dell in February 1997 and has played leadership roles throughout the HR organization, including Vice President of HR for the global
Consumer business, Global Talent Management and Americas Human Resources. From November 2006 until June 2010, he served as Vice President, Human
Resources Dell Global Consumer Group. Mr. Price served as Vice President, Human Resources Dell Americas Business Group from January 2003 until
November 2006, as Vice President, Human Resources Global HR Operations from July 2001 until January 2003, and as Vice President, Human Resources
Dell EMEA from May 1999 until July 2001. Prior to joining Dell in 1997, Mr. Price spent 13 years with SC Johnson Wax, a producer of consumer products
based in Racine, Wisconsin. Having started his career there in sales, he later moved into HR, where he held a variety of senior positions.

Karen H. Quintos — Ms. Quintos is expected to serve as Chief Customer Officer for Denali, responsible for leading revenue and margin-enhancing
programs, ensuring consistent customer experience across multiple channels, and driving strategies to strengthen and build profitable customer relationships.
Ms. Quintos will also lead corporate citizenship, including social responsibility, entrepreneurship and diversity. Ms. Quintos has been Senior Vice President
and Chief Marketing Officer (CMO) for Dell since September 2010, where she led marketing for Dell’s global commercial business, brand strategy, global
communications, social media, corporate responsibility, customer insights, marketing talent development and agency management. Before becoming CMO,
Ms. Quintos served as Vice President of Dell’s global public business, from January 2008 to September 2010, and was responsible for driving global
marketing strategies, product and pricing programs, communications, and channel plans. She has also held various executive roles in marketing to small and
medium-sized businesses and in Dell’s Services and Supply Chain Management teams since joining Dell in 2000. She came to Dell from Citigroup, Inc., an
investment banking and financial services company, where she served as Vice President of Global Operations and Technology. She also spent 12 years with
Merck & Co., a manufacturer and distributor of pharmaceuticals, where she held a variety of leadership roles in marketing, planning, operations, and supply
chain management. She has served on multiple boards of directors and currently serves on the boards of Lennox International, the Susan G. Komen for the
Cure, and Penn State’s Smeal Business School.

Rory Read — Mr. Read serves as Denali’s Co-Chief Integration Officer, a position he is expected to share with Howard Elias after the completion of
the merger. Mr. Read has served in this role since October 2015, and is responsible for leading the development of Denali’s integration plans in connection
with the proposed transaction with EMC. Mr. Read joined Denali in March 2015, acting as Chief Operating Officer and President of Worldwide Commercial
Sales, where he was responsible for cross-business unit and country-level operational planning, building and leading Dell’s best-in-class sales engine, and
overseeing the strategy for the company’s global channel team, system integrator partners and direct sales force. Prior to joining Dell, Mr. Read served as
President and Chief Executive Officer at Advanced Micro Devices, Inc., a technology company, from August 2011 to October 2014, where he also served as a
member of the board of directors. Before that service, he spent over five years as President and Chief Operating Officer at Lenovo Group Ltd., a computer
technology company, and also held various leadership roles at International Business Machines Corporation (IBM), a technology and consulting company, for
23 years.
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Richard J. Rothberg — Mr. Rothberg serves as General Counsel and Secretary for Denali. In this role, in which he has served since November 2013,
Mr. Rothberg oversees the global legal department and manages government affairs, and compliance and ethics for Denali and Dell. He is also responsible for
global security. Mr. Rothberg joined Dell in 1999 and has served in key leadership roles in the legal department. He served as Vice President of Legal,
supporting business in the Europe, Middle East and Africa region before moving to Singapore in 2008 as Vice President of Legal for the Asia-Pacific and
Japan region. Mr. Rothberg returned to the United States in 2010 to serve as Vice President of Legal for the North America and Latin America regions. In this
role, he was lead counsel for sales and operations in the Americas and for the enterprise solutions, software and end-user computing business units. He also
led the government affairs organization worldwide. Prior to joining Dell, Mr. Rothberg spent nearly eight years in senior legal roles at Caterpillar Inc., an
equipment manufacturing company, and was also an attorney for IBM Credit Corporation and for Rogers & Wells, a law firm.

John A. Swainson — Mr. Swainson joined Dell in February 2012. He currently serves as President of Dell’s Software Group. Immediately prior to
joining Dell, Mr. Swainson was a Senior Advisor to Silver Lake Partners, a global private equity firm, from May 2010 to February 2012. From February 2005
until December 2009, Mr. Swainson served as Chief Executive Officer and Director of CA, Inc., an enterprise software company. Before joining CA, Inc.,
Mr. Swainson worked for IBM for over 26 years, where he held various management positions in the United States and Canada, including seven years in the
role of General Manager of the Application Integration Middleware Division. Mr. Swainson currently serves on the board of directors of Visa Inc., a financial
services corporation. Mr. Swainson also served on the boards of directors of Cadence Design Systems, Inc., a software and engineering services company,
from February 2006 to May 2012, Assurant Inc., an insurance company, from May 2010 to May 2012, and Broadcom Corporation, a semi-conductor
company in the communications business, from August 2010 to May 2012.

Thomas W. Sweet — Mr. Sweet serves as Chief Financial Officer of Denali. In this role, in which he has served since January 2014, he is responsible
for all aspects of Dell’s finance function, including accounting, financial planning and analysis, tax, treasury and investor relations, and for corporate strategy
and development. Mr. Sweet joined Dell in 1997 and served in a variety of finance leadership roles, including as corporate controller and chief accounting
officer from May 2007 to January 2014. Prior to his service in those roles, Mr. Sweet served as Finance Vice President responsible for overall finance
activities within the corporate business, education, government and healthcare business units of Dell. Mr. Sweet also has served as head of internal audit.
Prior to joining Dell, Mr. Sweet was Vice President, Accounting and Finance, for Telos Corporation, an information technology consulting company and,
before assuming that position, spent 13 years with Price Waterhouse, a professional services firm, in a variety of roles primarily focused on providing audit
and accounting services to the technology industry.

Suresh C. Vaswani — Mr. Vaswani joined Dell in April 2011, and was named President of Services, the global IT services and business solutions unit of
Dell, in December 2012. With over 25 years of leadership experience in the global IT industry, he provides strategic leadership to grow and expand Dell
Services and is responsible for developing and delivering end-to-end scalable IT services and business solutions that help customers accelerate innovation and
achieve business results. From April 2011 to December 2012, Mr. Vaswani led the global Applications & Business Process Outsourcing services business for
Dell Services, where he was responsible for building solutions for the future, utilizing next-generation technologies and service models. His additional
responsibilities include service as Chairman of Dell India. Prior to joining Dell, Mr. Vaswani was joint-CEO of the IT business of Wipro Limited, a software
and technology services provider, and served as a member of the board of directors of that company.

Egon Durban — Mr. Durban has been a member of the boards of directors of Dell and Denali since the closing of Dell’s going-private transaction in
October 2013. Mr. Durban is a Managing Partner and Managing Director of Silver Lake Partners, a global private equity firm. Mr. Durban joined Silver Lake
Partners in 1999 as a founding principal and is based in the firm’s Menlo Park office. He has previously worked in the firm’s New York office, as well as the
London office, which he launched and managed from 2005 to 2010. Mr. Durban
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serves on the board of directors of Intelsat S.A., a communications satellite services provider, and is chairman of the board of directors of William Morris
Endeavor Entertainment, an entertainment and media company. Previously, he served on the board of directors of Skype Global S.ar.l., a communications
services provider, was the chairman of its operating committee, served on the supervisory board and operating committee of NXP B.V., a manufacturer of
semiconductor chips, and served on the board of directors of MultiPlan Inc., a provider of healthcare cost management solutions. Mr. Durban currently serves
on the board of directors of Tipping Point, a poverty-fighting organization that identifies and funds leading non-profit programs in the Bay Area to assist
individuals and families in need. Prior to joining Silver Lake Partners, Mr. Durban worked in Morgan Stanley’s investment banking division. While at
Morgan Stanley, Mr. Durban organized and led a joint initiative between the Corporate Finance Technology Group and the Mergers and Acquisitions
Financial Sponsors Group to analyze and present investment opportunities in the technology industry. Previously, Mr. Durban worked in Morgan Stanley’s
Corporate Finance Technology and Equity Capital Markets groups. The board selected Mr. Durban to serve as a director because of his strong experience in
technology and finance, and his extensive knowledge of and years of experience in global strategic leadership and management of multiple companies.

Simon Patterson — Mr. Patterson has been a member of the boards of directors of Dell and Denali since the closing of Dell’s going-private transaction
in October 2013. Mr. Patterson is a Managing Director of Silver Lake Partners, which he joined in 2005. Mr. Patterson previously worked at Global Freight
Exchange Limited, an electronic information and reservation systems for the air freight industry that was acquired by Descartes Systems Group, the Financial
Times Group, a provider of business information, news and services, and McKinsey & Company, a management consulting firm. Mr. Patterson also serves on
the boards of directors of Intelsat S.A. and N Brown Group plc, a digital fashion retailer, and on the board of trustees of the U.K. Natural History Museum.
Previously, he served on the boards of directors of Skype Global S.a r.l., Gerson Lehrman Group, Inc., an online platform for professional learning, and
MultiPlan, Inc. The board selected Mr. Patterson to serve as a director because of his extensive knowledge of and years of experience in finance, technology
and global operations.

Settlement of SEC Proceeding with Mr. Dell

On October 13, 2010, a federal district court approved settlements by Dell and Mr. Dell with the SEC resolving an SEC investigation into Dell’s
disclosures and alleged omissions before fiscal year 2008 regarding certain aspects of its commercial relationship with Intel Corporation and into separate
accounting and financial reporting matters. Dell and Mr. Dell entered into the settlements without admitting or denying the allegations in the SEC’s
complaint, as is consistent with common SEC practice. The SEC’s allegations with respect to Mr. Dell and his settlement were limited to the alleged failure to
provide adequate disclosures with respect to Dell’s commercial relationship with Intel Corporation prior to fiscal year 2008. Mr. Dell’s settlement did not
involve any of the separate accounting fraud charges settled by Dell and others. Moreover, Mr. Dell’s settlement was limited to claims in which only
negligence, and not fraudulent intent, is required to establish liability, as well as secondary liability claims for other non-fraud charges. Under his settlement,
Mr. Dell consented to a permanent injunction against future violations of these negligence-based provisions and other non-fraud based provisions related to
periodic reporting. Specifically, Mr. Dell consented to be enjoined from violating Sections 17(a)(2) and (3) of the Securities Act and Rule 13a-14 under the
Exchange Act, and from aiding and abetting violations of Section 13(a) of the Exchange Act and Rules 12b-20, 13a-1 and 13a-13 under the Exchange Act. In
addition, Mr. Dell agreed to pay a civil monetary penalty of $4 million, which has been paid in full. The settlement did not include any restrictions on
Mr. Dell’s continued service as an officer or director of Dell.

Director Independence

Subject to an exemption available to a “controlled company,” the rules of the NYSE require that a majority of a listed company’s board of directors be
composed of “independent directors,” as defined in those rules, and that such independent directors exercise oversight responsibilities with respect to director
nominations and executive compensation. Such rules define a “controlled company” as “a company of which more than 50% of
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the voting power is held by an individual, a group or another company.” After the completion of the merger, Mr. Dell, Silver Lake Partners and their
respective affiliates constitute a group that will beneficially own shares of Denali’s Class A Common Stock representing more than 50% of voting power of
Denali’s shares eligible to vote in the election of Denali’s directors. Denali will therefore qualify as a “controlled company” and will be able to rely on the
controlled company exemption from these provisions.

In reliance on the “controlled company” exemption, Denali expects that after the merger it will not have a board consisting of a majority of independent
directors and that it will not establish fully independent compensation and nominating committees. Accordingly, you may not have the same protections
afforded to stockholders of companies such as EMC that are subject to all of these corporate governance requirements. In the event that Denali ceases to be a
“controlled company” and the Class V Common Stock continues to be listed on the NYSE, Denali will be required to comply with these provisions within the
applicable transition periods. Even though Denali will be a “controlled company” for purposes of the rules of the NYSE, it will be required to comply with
the rules of the SEC and the NYSE relating to the membership, qualifications and operations of the audit committee of the board of directors, including the
requirement that, after an initial phase-in period, the audit committee be composed of at least three directors who meet the independence requirements under
the rules for membership on that committee. Denali expects that each individual initially appointed to serve as Group I Directors after the merger will serve
on Denali’s audit committee, will qualify as an independent director and will satisfy the other requirements for audit committee membership under such rules.
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EXECUTIVE COMPENSATION

Compensation Discussion and Analysis of Denali
Introduction

The following discussion is intended to provide stockholders with an understanding of Denali’s compensation philosophy, its core principles and the
compensation in effect during the fiscal year ended January 29, 2016, or Fiscal 2016, for the executive officers of Denali who are both (1) among the
executive officers identified in the Summary Compensation Table and (2) expected to be executive officers of Denali following the completion of the merger.
We refer to the executive officers identified in the Summary Compensation Table as the Denali named executive officers, or Denali NEOs.

As described above under “Management of Denali After the Merger—Management Information,” David I. Goulden and Jeremy Burton are also
expected to be executive officers of Denali following the completion of the merger. Based on the total compensation paid by EMC to Messrs. Goulden and
Burton for EMC’s most recent fiscal year, both individuals would have been NEOs of Denali for Fiscal 2016 had they been serving as executive officers of
Denali as of the last day of Fiscal 2016. For more information about the compensation paid by EMC to these individuals for the EMC fiscal year ended
December 31, 2015, see EMC’s annual report on Form 10-K/A for the year then ended, which is incorporated by reference into this proxy
statement/prospectus. We refer to Messrs. Goulden and Burton, collectively with the Denali NEOs, as the NEOs.

Executive Compensation Philosophy and Core Objectives

The compensation committee of the board of directors of Denali and of the board of directors of Dell, referred to collectively as the Compensation
Committee, is responsible for reviewing, approving and administering compensation programs for executive officers that ensure an appropriate link between
pay and performance, while appropriately balancing risk. The Compensation Committee seeks to increase stockholder value by rewarding performance and
ensuring that Denali can attract and retain the best executive talent through adherence to the following core compensation objectives:

. aligning the interests of executive officers with those of Denali’s owners by emphasizing long-term, performance-dependent compensation;
. providing appropriate cash incentives for achieving Denali’s financial goals and strategic objectives;

. creating a culture of meritocracy by linking awards to individual and company performance; and

. providing compensation opportunities that are competitive with companies with which Denali competes for talent.

Executive Officer Compensation

Elements of Total Compensation Package —The primary components of Denali’s compensation program for executive officers consist of base salary,
annual incentive bonuses, long-term equity and cash incentives, benefits and limited perquisites, as discussed below. Denali does not target a fixed mix of pay
for executive officers, but instead evaluates each executive officer individually, and may consider factors such as individual responsibility, market practices,
and internal equity considerations. Because executive officers are in a position to directly influence Denali’s performance, a significant portion of their
compensation is delivered in the form of short-term and long-term incentives.

Compensation Consultants — The Compensation Committee did not engage independent compensation consultants to advise on executive officer
compensation matters for Fiscal 2016.
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Process for Evaluating Executive Officer Compensation — Each year, Denali’s management, including Mr. Dell, conducts a subjective evaluation of
each executive officer’s performance and then makes a recommendation to the Compensation Committee regarding compensation payable to such officer for
the current year. The Compensation Committee, of which Mr. Dell currently is a member, then determines the individual compensation elements and amount
of each element for Mr. Dell and each of Denali’s other executive officers.

As a privately-held company, Denali has not been subject to requirements to ensure that executive compensation decisions are overseen by a board
committee consisting solely of independent directors. When making individual compensation decisions for executive officers, the Compensation Committee
may take a variety of factors into account, including the performance of the company and the executive officer’s business unit, if applicable; the executive
officer’s performance, experience and ability to contribute to Denali’s long-term strategic goals; the executive officer’s historical compensation; internal pay
equity; and any retention considerations.

Consideration of Say-On-Pay Results — The compensation of Denali’s executive officers has not been subject to a shareholder advisory vote on
executive compensation, commonly referred to as a “say on pay” vote. Denali’s major stockholders currently serve on the Compensation Committee to ensure
that compensation decisions are aligned to stockholder interests.

Individual Compensation Components

Base Salary

Base salaries are intended to attract and retain the executive officers needed to manage the business. Base salaries vary based on each executive
officer’s responsibility, performance, experience, retention concerns, historical compensation and internal equity considerations.

The table below summarizes the base salary during Fiscal 2016 of each of the Denali NEOs. No Denali NEO received a base salary increase during
Fiscal 2016. Due to payroll processes, the actual base salaries paid during the fiscal year may vary from those shown below.

Name Salary for Fiscal 2016
Mr. Dell $ 950,000
Mr. Sweet $ 650,000
Mr. Read $ 600,000
Mr. Clarke $ 826,160
Mr. Haas $ 722,890

Annual Incentive Bonus Plan

Denali executive officers participate in the Annual Incentive Bonus Plan, referred to as the IBP. The IBP is designed to align executive officer pay with
short-term financial and strategic results, while also serving to attract and retain executive officers. The Compensation Committee establishes a target
incentive opportunity for each executive officer expressed as a percentage of annual base salary. For Fiscal 2016, target annual incentives for the Denali
NEOs were as follows:

Target Annual Incentive
Opportunity as % of

Name Base Salary

Mr. Dell 200%
Mr. Sweet 100%
Mr. Read 55%
Mr. Clarke 100%
Mr. Haas 100%
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IBP Formula

To arrive at an IBP payout amount for executive officers, the target annual incentive opportunity for each executive officer, is multiplied by a formula
based on corporate performance, business unit performance (if applicable) and individual performance. The payout amount for Mr. Dell and his direct reports,
including the Denali NEOs, is based on overall corporate performance. In determining the amount of the actual bonus payout, the Compensation Committee
may consider the potential payout number produced by the formula and any other factors it deems appropriate.

IBP Corporate Bonus Formula

For Fiscal 2016, the selected corporate performance measures and target goals were designed to drive profitable growth and achieve strategic
objectives. The measures consisted of non-GAAP revenue and non-GAAP operating income, as such measures are described under “Management’s
Discussion and Analysis of Financial Condition and Results of Operations—Non-GAAP Financial Measures.” The targets for the IBP, including the
threshold, plan and 130% of plan goals identified in the table below, each were intended to be stretch goals that could not be easily achieved. For Fiscal 2016,
the corporate performance goals were as follows:

Threshold Plan (target) 130% of Plan
Non-GAAP revenue $57 billion $61.4 billion $79.82 billion
Non-GAAP operating income $ 3 billion $ 3.5 billion $ 4.55 billion
Modifier 50% 100% 200%

The Compensation Committee retains subjective discretion to adjust IBP modifiers as it determines appropriate.

For Fiscal 2016, Denali failed to achieve the corporate non-GAAP revenue and operating income threshold goals. The Compensation Committee,
however, considered that the achievement of the stretch performance goals was negatively impacted by factors that included foreign currency fluctuations, a
weak demand environment and overall slower global growth. Further, Denali demonstrated discipline on controlling cost and on pricing, and as a result
generated strong cash flow, which allowed continued debt reduction and investment in critical areas. Based on a balanced assessment of Denali’s performance
for Fiscal 2016, taking into account the foregoing factors, the Compensation Committee determined to approve a final bonus modifier of 75% of target.

Individual Performance Modifier

In view of the executive officers’ potential to influence company performance, the Compensation Committee takes into account personal performance
in determining executive officers’ bonus amounts, assigning each executive officer an individual modifier from zero to 150 percent based on a holistic and
subjective assessment of each individual executive officer’s performance. The individual modifiers assigned by the Compensation Committee for the Denali
NEOs for Fiscal 2016, based on its determination of their individual performance, are described below along with the corresponding bonus amounts:

Name Individual Modifier Company Modifier Bonus Payout
Mr. Dell 100% 75% $ 1,425,000
Mr. Sweet 110% 75% $ 536,250
Mr. Read 100% 75% $ 204,663
Mr. Clarke 90% 75% $ 557,658
Mr. Haas 80% 75% $ 433,734

Special Incentive Bonus Plan

The Special Incentive Bonus Plan, referred to as the SIB, is an annual discretionary bonus plan targeting executives who for that fiscal year are the
most critical to driving business unit goals and delivering key,
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business-critical objectives. The Compensation Committee determines the maximum SIB opportunity for each executive officer selected to participate.
Mr. Dell does not participate in the SIB program.

Special Incentive Bonus payments for Fiscal 2016 were determined by the Compensation Committee based on factors such as the executive’s
contributions to overall performance, responsibility, retention considerations, and internal pay equity. Individual targets and payments for the Denali NEOs,
other than Mr. Dell, under the Special Incentive Bonus Plan are presented below:

Special Incentive Bonus Special Incentive Bonus
Name Target Payment
Mr. Sweet $ 2,000,000 $ 2,000,000
Mr. Read $ 2,000,000 $ 2,000,000
Mr. Clarke $ 3,000,000 $ 2,400,000
Mr. Haas $ 3,000,000 $ 2,150,000

Long-Term Incentives

Long-term incentive opportunities are the most significant component of total target executive officer compensation. These incentives are designed to
motivate executive officers to make decisions in support of long-term company financial interests and align them with the interests of Denali’s owners, while
also serving as a significant tool for attraction and retention.

Long-Term Equity Incentives

Denali executive officers’ long-term incentive compensation is primarily in the form of stock option awards designed to align their interests with those
of Denali stockholders by providing a return only if Denali’s stock price appreciates. Stock option awards are approved by the Compensation Committee and
are granted with an exercise price based on the fair market value of Denali common stock on the date of grant as determined by the Denali board of directors.

The equity program in which executive officers other than Mr. Dell participate is referred to as the Management Equity Program, or MEP. MEP stock
option awards consist of two types of award. The first type of award is a time-based stock option to purchase non-voting shares of Series C Common Stock of
Denali, which vests ratably over five years. The second type of award, which we refer to as a performance-based award, is a stock option to purchase Series C
Common Stock of Denali that becomes exercisable only if a level of return is achieved on the initial Denali equity investment of Mr. Dell and Silver Lake in
connection with the going-private transaction, which we refer to as return on equity. The vesting criteria for performance-based MEP awards as follows:

Return on equity for performance-based MEP awards is measured on Performance-Based MEP Stock Dpticn Vesting
specified measurement dates or upon the occurrence of specified events related
to Denali, and the number of performance-based MEP option shares eligible to
test for vesting varies depending upon the measurement date or event. The
Compensation Committee believes the vesting design of performance-based
MEP awards further aligns executive officers with the interests of Denali’s
owners by compensating executive officers only if a minimum level of return on
equity is achieved.

The allocation of MEP stock options awards between time-based and performance-based awards for each executive officer may vary. In general,
executive officers participating in the MEP who are responsible for a specific business unit and more able to directly influence business performance have
MEP stock option awards more heavily weighted toward performance-based awards.
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MEP stock options awards were originally granted in Fiscal 2014 following the closing of the going-private transaction. Awards may also be made to
new hires, and the Compensation Committee may consider MEP option awards, or additional awards, in connection with a change in role or responsibility.
MEP option award sizes are intended to be sufficient to address long-term incentive compensation for an executive officer for a period of approximately five
years from the grant date. Mr. Read was the only Denali NEO to receive an MEP stock option grant during Fiscal 2016, which he was awarded in connection
with his hiring.

After the going-private transaction, Mr. Dell was granted an option award to purchase shares of voting Series A Common Stock of Denali, which vests
ratably over five years from the grant date. The Compensation Committee believes this stock option award provides appropriate long-term incentive
compensation for Mr. Dell at this time, and accordingly Mr. Dell does not currently participate in any other long-term incentive compensation programs.

Long-Term Cash Incentives

In order to attract or retain executive officers, Denali may use long-term incentive cash awards in addition to equity-based incentives. In connection
with his hiring during Fiscal 2016, Mr. Read received a long-term cash award of $15,000,000, which will vest on an annual pro rata basis over five years
beginning May 15, 2016.

Other Compensation Components
New-Hire Packages

To build a world-class leadership team, Denali strives to offer competitive new-hire compensation packages. In assessing executive officer new-hire
compensation packages, the Compensation Committee may consider factors including, among others, the individual’s role, skills, experience and unique
competencies; aligning interests of the new hire with those of Denali’s stockholders; internal pay equity; value of compensation elements forgone by leaving a
previous employer; and market considerations. New hire packages may include signing bonuses, relocation benefits, and similar compensation elements.

In connection with his hiring during Fiscal 2016, Mr. Read received a $750,000 signing bonus.

Benefits and Perquisites

Denali executive officers are provided limited benefits and perquisites. While the limited benefits and perquisites are not a significant part of Denali’s
executive officer compensation, the Compensation Committee believes that these elements of compensation are important to delivering a competitive package
to attract and retain executive officers. Specific benefits and perquisites are described below.

. Annual Physical—The company pays for a comprehensive annual physical for each executive officer and the executive officer’s spouse or
domestic partner and reimburses the executive officer’s related travel and lodging costs, subject to an annual maximum payment of $5,000 per
person.

. Technical Support—The company provides executive officers with computer technical support and, in some cases, certain home network

equipment. The incremental cost of providing these services is limited to the cost of hardware provided and is not material.

. Security—The company provides executive officers with security services, including alarm installation and monitoring and, in some cases,
certain home security upgrades pursuant to the recommendations of an independent security study. Mr. Dell reimburses the company for costs
related to his family’s personal security protection.

. Financial Counseling and Tax Preparation Services—Under the terms of his employment agreement, Mr. Dell is entitled to reimbursement for
financial counseling services up to $12,500 annually (including tax preparation).
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. Spousal Travel Expenses—Denali pays for reasonable spousal travel expenses if the spousal travel is at the request of Dell to attend Dell-
sponsored events.

. Other—The executive officers participate in Denali’s other benefit plans on the same terms as other employees. These plans include medical,
dental, and life insurance benefits, and the company’s 401(k) retirement savings plan. For additional information, see “—Other Benefit Plans”
below.

Stock Ownership Guidelines

The Denali board of directors does not currently apply stock ownership guidelines for directors and Denali’s executive officers. The Denali board of
directors believes that at this time the design of Denali’s equity compensation strategy for executive officers links the interests of executive officers closely
with those of other Denali stockholders. Denali expects to adopt stock ownership guidelines for its directors following the merger.

Employment Agreements; Severance and Change-in-Control Arrangements

Severance and Change-in-Control Arrangements

Each Denali NEO other than Mr. Dell has entered into a severance agreement with the company pursuant to which, if the executive’s employment is
terminated without cause, or if the executive resigns for good reason, the executive will receive a severance payment. For Denali NEOs other than Mr. Read,
the severance payment will be equal to 300% of annual base salary. Two-thirds of this severance amount will be payable following termination of
employment, and the remainder will be payable on the one-year anniversary of such termination. Mr. Read’s severance agreement provides that if his
employment is terminated without cause within 36 months of his start of employment, he will be eligible to receive severance payments equal to $5,000,000,
plus 100% of his annual base salary. In addition, in the event Mr. Read does not receive a payment under the Special Incentive Bonus Plan of at least
$2,000,000 for each of Fiscal 2016, Fiscal 2017 and Fiscal 2018, he may resign and receive 50% of that amount (100% for Fiscal 2016). The severance
agreements also obligate each executive officer to comply with certain non-competition and non-solicitation obligations for a period of 12 months following
termination of employment.

Mr. Dell’s employment agreement does not provide for severance benefits.

Denali believes that the severance benefits it provides to the Denali NEOs other than Mr. Dell are appropriate in light of the severance protections
available to similarly-situated executive officers at companies that compete with Denali for executive talent. Denali believes the severance benefits help to
attract and retain key executives who may be presented with alternative employment opportunities that may appear to be more attractive absent these
protections.

Except as indicated below, in the event a Denali NEO is terminated without cause, or resigns for good reason, during the period beginning three months
prior to and ending eighteen months after a change in control of Denali, referred to as the change in control period, the outstanding, unvested portion of such
NEOQ'’s time-based vesting MEP stock options will vest upon such NEO’s termination of employment or, if later, upon the occurrence of the change in control.
In the event a Denali NEO is terminated without cause or resigns for good reason during the change in control period or such NEO dies or becomes disabled
at any time, the outstanding, unvested portion of the NEO’s performance-based vesting MEP stock option award will not be forfeited, but will remain
outstanding (subject to the expiration of the option term) and eligible to vest based on Denali’s achievement of return on equity, as described above, except
that if a termination without cause or a resignation for good reason occurs during the three-month period prior to a change in control, such options will remain
outstanding for the three-month period to determine whether the change in control occurs. If no such change in control occurs on or prior to the expiration of
that period, the options will be forfeited. Denali believes that providing for “double trigger” acceleration will help to prevent the loss of key personnel in the
event of a change in control and is consistent with the practices of many companies with which it competes for executive talent.
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The foregoing “double trigger” protections do not apply for Mr. Dell. These protections also do not apply for Mr. Read or for certain MEP stock options
granted to Mr. Sweet, in each case due to the individual’s role at the time the award was granted.

Except as indicated below, in the event a Denali NEO other than Mr. Dell is terminated without cause or resigns for good reason, other than during a
change in control period, a portion of such NEO’s outstanding, unvested time-based MEP stock option will become vested, for the number of shares that
would have vested on the next applicable anniversary of the grant date or, if such NEO’s termination occurs during the six-month period immediately
following the most recent anniversary of the grant date, one-half that number of shares. If a Denali NEO dies or becomes disabled, any outstanding, unvested
time-based MEP stock options will become fully vested. In the event a Denali NEO otherwise is terminated without cause or resigns for good reason, other
than during a change in control period or in the event of an NEO’s retirement at any time, a portion of such NEO’s outstanding, unvested performance-based
MEP stock option award will not be forfeited, but will remain outstanding (subject to the expiration of the option term) and eligible to vest based on Denali’s
achievement of return on equity, equal in proportion to the proportion of such NEO’s time-based MEP stock options which have become vested (taking into
account any accelerated vesting in connection with such NEO’s termination of employment), less any amount of the performance-based award that has
previously vested or been forfeited. The foregoing provisions do not apply for Mr. Dell. The foregoing provisions relating to termination without cause or
resignation for good reason also do not apply for Mr. Read or for certain MEP stock options granted to Mr. Sweet, in each case due to the individual’s role at
the time the award was granted.

As described below, Mr. Dell entered into an employment agreement with Dell in connection with the going-private transaction. Pursuant to the terms
of his employment agreement, the unvested portion of Mr. Dell’s stock option award will vest upon the occurrence of a change in control. The merger will not
constitute a change in control of Denali or Dell for these purposes. Denali believes that providing for “single trigger” acceleration of vesting of Mr. Dell’s
option award was appropriate because a change of control of Denali would be likely to materially alter his role with the company.

For more information on severance and change in control arrangements, including definitions of the terms “cause,” “good reason” and “change in
control,” see “—Potential Payments Upon Termination or Change in Control.”

Employment Agreement with Michael S. Dell

On October 29, 2013, Denali and Dell entered into an employment agreement with Mr. Dell, pursuant to which Mr. Dell serves as CEO of Denali and
Dell and chairman of the board of directors of both entities. Mr. Dell may resign for any or no reason or the Denali board of directors may terminate him for
cause (as defined) at any time. In addition, following a change in control or a qualified initial public offering (as defined), the Denali board of directors may
terminate Mr. Dell for any or no reason. Under the employment agreement, Mr. Dell receives an annual base salary of $950,000 and is eligible for an annual
bonus with a target opportunity equal to 200% of his base salary. In addition, Dell reimburses Mr. Dell for financial counseling and tax preparation up to
$12,500 per year, an annual physical (for himself and his spouse) up to $5,000 per person and all travel and business expenses reasonably incurred. Dell also
provides Mr. Dell with business-related security protection.

Pursuant to the agreement, Mr. Dell received a stock option to purchase 10,909,091 shares of the common stock of Denali with a per share exercise
price equal to $13.75. Subject to Mr. Dell’s continued employment, the option vests ratably over a five-year period with accelerated vesting upon a change in
control. Unvested options will be forfeited upon the latest of a resignation of employment by Mr. Dell, a termination of his employment by Dell for cause and
Mr. Dell ceasing to serve as a member of the board of directors of Denali or Dell. Mr. Dell is subject to an indefinite covenant not to disclose confidential
information and an obligation to assign to Denali and Dell any intellectual property created by Mr. Dell during his employment.
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Indemnification

Under Denali’s existing certificate of incorporation and bylaws, Denali’s officers, including the NEOs, are entitled to indemnification from Denali to
the fullest extent permitted by Delaware corporate law. Denali has entered, or will enter, into indemnification agreements with each of the NEOs which
establish processes for indemnification claims.

Recoupment Policy for Performance-Based Compensation

If Denali or Dell restates its reported financial results, the Denali board of directors will review the bonus and other cash or equity awards made to the
executive officers, including the NEOs, based on financial results during the period subject to the restatement, and, to the extent practicable under applicable
law, Denali will seek to recover or cancel any such awards that were awarded as a result of achieving performance targets that would not have been met under
the restated financial results.

Other Factors Affecting Compensation

Generally, Section 162(m) of the Internal Revenue Code prevents a company from receiving a federal income tax deduction for compensation paid to
the chief executive officer and the next three most highly compensated officers (other than the chief financial officer) in excess of $1 million for any year,
unless that compensation is performance-based. Denali was not subject to Section 162(m) during fiscal 2016 and accordingly Denali’s compensation
programs for executive officers were not designed with the goal of qualifying as “performance-based” compensation under Section 162(m). At such time as
Denali becomes subject to Section 162(m), then to the extent practicable, the Compensation Committee intends to preserve deductibility, but may choose to
provide compensation that is not deductible if necessary or appropriate to attract, retain and reward high-performing executives.

Compensation Committee Interlocks and Insider Participation

Messrs. Dell, Durban and Patterson were members of compensation committees of each of Denali and Dell during Fiscal 2016. Mr. Dell served as
Denali’s chairman and chief executive officer of each of Denali and Dell during Fiscal 2016. See “Management of Denali After the Merger” and “Certain
Relationships and Related Transactions” for information regarding relationships between Denali and Messrs. Dell, Durban and Patterson. During Fiscal 2016,
none of Denali’s executive officers served on the board of directors or compensation committee (or other committee serving an equivalent function) of any
other entity that has or had one or more executive officers who served as a member of the board or compensation committee of Denali or Dell.
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Fiscal 2016 Summary Compensation Table

The following table summarizes the total compensation paid for Fiscal 2016 by Denali to the following persons, each of whom served as an executive
officer of Denali as of January 29, 2016, the last day of Fiscal 2016, and each of whom is expected to serve as an executive officer of Denali following the
merger: Michael S. Dell (principal executive officer), Thomas W. Sweet (principal financial officer), and Rory P. Read, Jeffrey W. Clarke, and Marius A.
Haas (the three other most highly compensated individuals who were serving as executive officers at the end of Fiscal 2016). These persons are referred to as
the Denali named executive officers or the Denali NEOs.

Fiscal 2016 Summary Compensation Table

Non-equity
incentive
Stock Option plan All other
Salary Bonus awards awards compensation compensation

Name and principal position Year ($) $) () (%) ) (%) ($) [OXE)] Total ($) (5)
Michael S. Dell

Chairman and CEO 2016 950,000 1,425,000 — — — 17,918 2,392,918
Thomas W. Sweet

Senior Vice President

and CFO 2016 650,000 2,707,082(6) — — — 35,053 3,392,135
Rory P. Read

Chief Integration

Officer 2016 496,154 2,954,633(7) — 7,077,937 — 15,770 10,544,524

Jeffrey W. Clarke

Vice Chairman and

President, Operations

and Client Solutions 2016 826,160 2,957,658 — — — 25,146 3,808,964
Marius A. Haas

President and Chief

Commercial Officer.

Enterprise Solutions 2016 772,890 2,583,734 — — — 1,206 3,357,830

(1) Includes payments pursuant to the Incentive Bonus Plan and Special Incentive Bonus Plan for Fiscal 2016.

(2) Represents the grant date fair value of options awards granted during Fiscal 2016.

(3) Because the Compensation Committee exercised discretion to award bonuses under the IBP notwithstanding failure to meet corporate performance
objectives, the bonus payments made under the IBP are reported under the “Bonus” column.

(4) Includes the cost of providing various perquisites and personal benefits, as well the value of Dell’s contributions to the company-sponsored 401(k) plan,
and the amount Dell paid for term life insurance coverage under health and welfare plans. See “—Compensation Discussion and Analysis of Denali—
Other Compensation Components—Benefits and Perquisites” for additional information.

(5) Before the closing of the going-private transaction in October 2013, Dell had granted restricted stock unit awards to Messrs. Dell, Sweet, and Clarke
and Haas under its 2012 Long-Term Incentive Plan which, in connection with that transaction, were converted into rights to receive cash payments in
accordance with the vesting schedule applicable to the restricted stock units. In Fiscal 2016, Mr. Dell received cash payments of $8,885,025, Mr. Sweet
received cash payments of $169,364, Mr. Clarke received cash payments of $684,626, and Mr. Haas received cash payments of $439,467 upon the
vesting of a portion of such officer’s converted restricted stock unit awards. These amounts are not shown in the table above.

(6) Includes a $170,832 payment during Fiscal 2016 in respect of a cash retention award granted on November 5, 2013.

(7)  Includes a $750,000 signing bonus paid to Mr. Read in Fiscal 2016.
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The following table presents the elements of “All Other Compensation” for each of the Denali named executive officers.

Retirement
plans
matching Benefit Annual Spousal Technical

contribution plans physical Security travel support
Name Year $) [£)) $) ) $)
Mr. Dell 2016 15,442 2,476 = = = =
Mr. Sweet 2016 12,000 3,083 2,655 17,315 — —
Mr. Read 2016 14,404 1,366 — — — =
Mr. Clarke 2016 11,161 2,135 1,951 7,981 $1,418 —
Mr. Haas 2016 — 1,206 — — — —

Grants of Plan-Based Awards in Fiscal 2016

The following table sets forth certain information about plan-based awards that Denali made to or modified for the Denali NEOs during Fiscal 2016.
For more information about the plans under which these awards were granted, see “—Compensation Discussion and Analysis of Denali” above.

All other
option
awards:
Estimated potential Number
payouts under non-equity of Exercise Grant date
incentive plan securities or base fair value
awards (1) under- price of of stock
lying option and option
Name Threshold Target Maximum options awards awards
Mr. Dell —  $1,900,000 — — — —
Mr. Sweet — 650,000 — — — —
Mr. Read — 330,000 — 581,500 $26.67 7,077,937
Mr. Clarke — 826,160 — — — —
Mr. Haas — 722,890 — — — —

(1) Each Denali NEO participated in the IBP. For actual award amounts, see “—Summary Compensation Table—Non-Equity Incentive Plan
Compensation.” For more information on the IBP and the evaluation of the performance metrics, see “—Compensation Discussion and Analysis of

Denali—Individual Compensation Components—Annual Incentive Bonus Plan.”
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Outstanding Equity Awards at Fiscal Year-End 2016
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The following table sets forth certain information about outstanding option awards held as of the end of fiscal 2016 by the Denali NEOs.

Option awards
Number of securities
underlying unexercised

options

Option Option

exercise expiration
Name Exercisable Unexercisable price date

Mr. Dell 4,363,636 (1) 6,545,455 (1) $13.75 (2) 11/25/23
Mr. Sweet 48,000 (3) 144,000 (3)  $13.75(2) 11/25/23
151,181 (3) 680,728 3)  $13.75(2) 02/06/24
— 290,909 (4)  $13.75(2) 11/25/23
— 800,000 (4)  $13.75(2) 02/06/24
M. Read — 232,600 (3)  $26.67 (5) 05/29/25
— 348,900 (4) $26.67 (5) 05/29/25
Mr. Clarke 685,554 (3) 1,028,332 (3)  $13.75(2) 11/25/23
= 2,467,996 (4)  $13.75(2) 11/25/23
Mr. Haas 685,554 (3) 1,028,332 (3) $13.75 (2) 11/25/23
— 2,467,996 (4) $13.75 (2) 11/25/23

Option award exercisable for Series A Common Stock of Denali that vests and becomes exercisable with respect to 20% of the shares subject to the
option on each of the first, second, third, fourth and fifth anniversaries of the grant date.

In approving this option award, Denali’s board of directors determined that the fair market value as of the grant date of each share of Series C Common
Stock or (for Mr. Dell) Series A Common Stock of Denali underlying the option awards was equal to the merger consideration of $13.75 per share of
Dell common stock paid to Dell’s public stockholders in the going-private transaction.

Option award exercisable for Series C Common Stock of Denali that vests and becomes exercisable with respect to 20% of the shares subject to the
option on each of the first, second, third, fourth and fifth anniversaries of the grant date.

Option award exercisable for Series C Common Stock of Denali that vests and becomes exercisable based upon the level of return achieved on the
initial Denali equity investment measured on specified measurement dates or upon the occurrence of specified events related to Denali.

Exercise price is fixed based upon the good faith determination by the Denali board of directors of the fair market value of a share of Denali common
stock most immediately preceding the grant date.

Option Exercises and Stock Vested During Fiscal 2016

The following table sets forth certain information about option exercises and vesting of restricted stock during fiscal 2016 for the Denali NEOs.

Option awards Stock awards

Number of shares Value realized on Number of shares Value realized on
Name acquired on exercise exercise (1) acquired on vesting vesting (1)
Mr. Dell — — — —
Mr. Sweet 60,000 $534,000 2,080 $55,474
Mr. Read — — — =
Mr. Clarke — — — —
Mr. Haas — = = —
(1) Calculated based upon the good faith determination by the Denali board of directors of the fair market value of a share of Series C Common Stock or

(for Mr. Dell) Series A Common Stock of Denali most immediately preceding such exercise or vesting date.
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Stock Incentive Plan
Denali Holding Inc. 2013 Stock Incentive Plan
Options have been issued to the Denali NEOs under the Denali Holding Inc. 2013 Stock Incentive Plan, referred to as the Denali 2013 Plan.

Upon the closing of Dell Inc.’s going-private transaction in October 2013, Denali adopted the Denali 2013 Plan, pursuant to which a total of 60,785,823
shares of Denali common stock, par value $0.01 per share, were reserved for issuance pursuant to awards. The Denali 2013 Plan provides for the grant of
stock options, restricted stock, restricted stock units, stock appreciation rights, and other equity-based incentive awards. Shares of Denali common stock
acquired pursuant to awards granted under the Denali 2013 Plan will be subject to certain transfer and repurchase rights set forth in the Denali 2013 Plan and
a Denali stockholders agreement, and for the Denali NEOs and certain other senior members of Denali, certain liquidity and put restrictions. For more
information about the Denali stockholders agreement, see “Certain Relationships and Related Transactions—Denali Stockholders Agreement.”

The Compensation Committee administers the Denali 2013 Plan and selects eligible non-employee directors, employees of, and consultants to, Denali
and its affiliates, to receive awards under the Denali 2013 Plan. The Compensation Committee determines the number of shares of stock covered by awards
granted under the Denali 2013 Plan and the terms of each award, including but not limited to, the terms under which stock options may be exercised, the
exercise price of the stock options and other terms and conditions of the options and other awards in accordance with the provisions of the Denali 2013 Plan.

In the event Denali undergoes a change in control, as defined below, the Compensation Committee may, at its discretion, accelerate the vesting or cause
any restrictions to lapse with respect to outstanding awards, or may cancel such awards for fair value, or may provide for the issuance of substitute awards.
Under the Denali 2013 Plan, a “change in control” is generally defined as a sale or disposition of all or substantially all of the assets of Denali and its
subsidiaries, taken as a whole, to any person other than to Mr. Dell, Silver Lake Partners, or certain related parties, any person or group (other than Mr. Dell,
Silver Lake Partners, or certain related parties) becomes the beneficial owner of more than 50% of the total voting power of Denali’s outstanding voting
stock, a merger pursuant to which Mr. Dell, Silver Lake Partners, and related parties cease to own a majority of voting power of Denali capital stock or prior
to an initial public offering of Denali’s common stock, Mr. Dell, Silver Lake Partners, or certain related parties do not have the ability to cause the election of
a majority of the members of the board of directors and any person or group (other than Mr. Dell, Silver Lake Partners, or certain related parties) beneficially
owns outstanding voting stock representing a greater percentage of voting power with respect to the general election of members of the board than the shares
of outstanding voting stock Mr. Dell, Silver Lake Partners, or certain related parties beneficially own.

Subject to certain limitations specified in the Denali 2013 Plan, Denali’s board of directors may amend or terminate the Denali 2013 Plan. The Denali
2013 Plan will terminate no later than 10 years following its effective date; however, any awards outstanding under the Denali 2013 Plan will remain
outstanding in accordance with their terms.

Other Benefit Plans
401 (k) Retirement Plan

Dell maintains a 401(k) retirement savings plan that is available to substantially all U.S. employees. Dell matches 100% of each participant’s voluntary
contributions up to 5% of the participant’s eligible compensation, and a participant vests immediately in the matching contributions. Participants may invest
their contributions and the matching contributions in a variety of investment choices.
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Potential Payments Upon Termination or Change in Control

The following table sets forth, for each of the Denali NEOs, amounts potentially payable upon a termination or change in control of Denali, assuming a
January 29, 2016 triggering event.

Acceleration
Acceleration upon change in Acceleration
benefit upon Acceleration control and upon
Severance death or upon change in qualifying qualifying

Name payment (1) disability (2) control (3) termination (4) termination (5)
M. Dell — — $46,800,003 — —
Mr. Sweet $1,950,000 $5,896,805 — $4,867,205 $1,216,794
Mr. Read $5,600,000 — — — —
Mr. Clarke $2,478,480  $7,352,574 — $7,352,574 $1,225,431
Mr. Haas $2,168,670  $7,352,574 — $7,352,574 $1,225,431

(1) Severance payments under the NEO severance agreements are only payable if the executive’s employment is terminated “without cause” or, other than
for Mr. Read, for “good reason.” In general, cause means a violation of confidentiality obligations, acts resulting in being charged with a criminal
offense that constitutes a felony or involves moral turpitude or dishonesty, conduct that constitutes gross neglect, insubordination, willful misconduct,
or breach of Dell’s code of conduct or the executive’s fiduciary duty, or a determination that the executive violated laws relating to the workplace
environment. In general, good reason means a material reduction in base salary, a material adverse change in title or reduction in authority, duties, or
responsibilities, or a change in the executive’s principal place of work of more than 25 miles, that is not timely cured.

(2) Represents the in-the-money value of unvested stock options that are subject to vesting acceleration in the event of death or permanent disability,
assuming a share value of $20.90, based upon the good faith determination by the Denali board of directors of the fair market value of a share of Denali
Series C Common Stock most immediately preceding the triggering event.

(3) Represents the in-the-money value of Mr. Dell’s unvested stock options that are subject to vesting acceleration in the event of a change in control,
assuming a share value of $20.90, based upon the good faith determination by the Denali board of directors of the fair market value of a share of Denali
Series A Common Stock most immediately preceding the triggering event. For purposes of Mr. Dell’s stock option award, a change in control is
generally defined as a sale of all or substantially all of the assets of Denali, acquisition by anyone other than Mr. Dell, Silver Lake Partners, or certain
related parties of more than 50% of the voting power of Denali capital stock, or a merger pursuant to which Mr. Dell, Silver Lake Partners, and related
parties cease to own a majority of voting power of Denali capital stock in substantially the same proportions as prior to such merger.

(4) Represents the in-the-money value of unvested stock options that are subject to vesting acceleration in the event of a qualifying termination during a
change in control period, assuming a share value of $20.90, based upon the good faith determination by the Denali board of directors of the fair market
value of a share of Denali Series C Common Stock most immediately preceding the triggering event. In general, a change in control for this purpose
means a sale of all or substantially all of the assets of Denali, acquisition by anyone other than Mr. Dell, Silver Lake Partners, or certain related parties
of more than 50% of the voting power of Denali capital stock, or a merger pursuant to which Mr. Dell, Silver Lake Partners, and related parties cease to
own a majority of voting power of Denali capital stock, or, prior to an underwritten initial public offering, inability of Mr. Dell, Silver Lake Partners,
and certain related parties to elect members of the Denali board of directors having a majority of votes on the board.

(5) Represents the in-the-money value of unvested stock options that are subject to vesting acceleration in the event of a qualifying termination outside of a
change in control period, assuming a share value of $20.90, based upon the good faith determination by the Denali board of directors of the fair market
value of a share of Denali Series C Common Stock most immediately preceding the triggering event.
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For more information regarding severance and change in control arrangements, see “—Compensation Discussion and Analysis of Denali—Individual
Compensation Components—Employment Agreements; Severance and Change-in-Control Arrangements.”

Director Compensation

During fiscal 2016, none of our directors received compensation for their service as directors. Before the completion of the Merger, we expect that the
Compensation Committee will adopt a compensation program for our non-employee directors that will enable us to attract and retain qualified directors and
provide them with compensation at a level that is consistent with our compensation objectives. We expect that our compensation program for non-employee
directors will include equity and cash retainers. We expect that equity awards for non-employee directors will be equally weighted to Class V Common Stock
and Class C Common Stock. We also will reimburse our directors for their reasonable expenses incurred in attending meetings of our board of directors or
committees. Our directors who are employees of our company will receive no compensation for their board service.

We will provide our directors with liability insurance coverage for their activities as directors. In addition, upon completion of the merger, our amended
and restated charter and amended and restated bylaws will provide that our directors will be entitled to indemnification from us to the fullest extent permitted
by Delaware law. We expect to enter into indemnification agreements with each of our non-employee directors to afford such directors additional contractual
assurances regarding the scope of their indemnification and to provide procedures for the determination of a director’s right to receive indemnification and to
receive reimbursement of expenses as incurred in connection with any related legal proceeding.
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INFORMATION ABOUT EMC

EMC and its subsidiaries develop, deliver and support information infrastructure and virtual infrastructure technologies, solutions and services for a
broad range of customers, including businesses, governments, not-for-profit organizations and service providers, around the world and in every major
industry, in both public and private sectors, and of sizes ranging from the Fortune 500 to small business and individual consumers.

EMC manages itself as part of a federation of businesses: EMC Information Infrastructure, VMware Virtual Infrastructure, Pivotal and Virtustream.

EMC’s Information Infrastructure business provides a foundation for organizations to store, manage, protect, analyze and secure ever-increasing
quantities of information, while at the same time improving business agility, lowering cost, and enhancing competitive advantage. EMC’s
Information Infrastructure business comprises three segments—Information Storage, Enterprise Content Division and RSA Information Security.
The results of Virtustream are currently reported within its Information Storage segment.

EMC’s VMware Virtual Infrastructure business, which is represented by EMC’s majority equity stake in VMware, is the leader in virtualization
infrastructure solutions utilized by organizations to help them transform the way they build, deliver and consume IT resources. VMware’s
virtualization infrastructure solutions, which include a suite of products and services designed to deliver a software-defined data center, run on
industry-standard desktop computers and servers and support a wide range of operating system and application environments, as well as
networking and storage infrastructures.

EMC’s Pivotal business, referred to as Pivotal, unites strategic technology, people and programs from EMC and VMware and has built a new
platform comprised of next-generation data, agile development practices and a cloud independent platform-as-a-service. These capabilities are
made available through Pivotal’s three primary offerings: Pivotal Cloud Foundry, the Pivotal Big Data Suite and Pivotal Labs.

EMC common stock is listed on the NYSE under the trading symbol “EMC.”

EMC’s principal executive offices are located at 176 South Street, Hopkinton, Massachusetts 01748, its telephone number is (508) 435-1000, and its
website is www.emc.com. The information contained in, or that can be accessed through, EMC’s website is not intended to be incorporated into this proxy
statement/prospectus. Additional information about EMC and its subsidiaries is included in documents incorporated by reference into this proxy
statement/prospectus. See “Where You Can Find More Information.”
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SPECIAL MEETING OF EMC SHAREHOLDERS

EMC is providing this proxy statement/prospectus to its shareholders in connection with the solicitation of proxies to be voted at the special
meeting (or any adjournment or postponement of the special meeting). This proxy statement/prospectus contains important information for you to
consider when deciding how to vote on the matters brought before the special meeting. Please read it carefully and in its entirety.

Date, Time and Location

The date, time and place of the special meeting are set forth below:
Date: [ 1, 2016
Time: [ ] (Eastern Time)
Place: EMC’s facility at 176 South Street, Hopkinton, Massachusetts 01748

Attendance at the special meeting will be limited to shareholders as of the record date, their authorized representatives and EMC guests. Registration
and seating for the special meeting on [ 1, 2016 will begin at [ 1 (Eastern Time). If you are a shareholder and plan to attend, you MUST pre-
register for the special meeting no later than [ 1, 2016, by visiting [www.emc.com/specialmeeting] and completing the registration form.
Shareholders who come to the special meeting, but have not registered electronically, will also be required to present evidence of stock ownership as of
[ 1, 2016. You can obtain this evidence from your broker, bank, trust company or other nominee or intermediary, typically in the form of your
most recent monthly statement. All shareholders who attend the meeting will be required to present valid government-issued picture identification, such as a
driver’s license or passport, and will be subject to security screenings. Cameras, recording devices and other electronic devices will not be permitted at the
special meeting.

If you have a disability, EMC can provide reasonable assistance to help you participate in the special meeting. If you plan to attend the special meeting
and require assistance, please write or call EMC’s Office of the Secretary no later than [ ], 2016, at 176 South Street, Hopkinton, Massachusetts
01748, telephone number (508) 435-1000.

Purpose
At the special meeting, EMC shareholders will vote on:

. the approval of the merger agreement, pursuant to which Merger Sub will be merged with and into EMC; as a result of the merger, the separate
corporate existence of Merger Sub will cease, and EMC will continue as a wholly owned subsidiary of Denali;

. the approval, on a non-binding, advisory basis, of the compensation payments that will or may be paid by EMC to its named executive officers in
connection with the merger; and

. the approval of the adjournment of the special meeting, if necessary or appropriate, to solicit additional proxies if there are not sufficient votes to
approve the merger agreement.

The approval of the merger agreement by EMC shareholders is a condition to the obligations of Denali and EMC to complete the merger. The approval,
on a non-binding, advisory basis, of the compensation payments that will or may be paid by EMC to its named executive officers in connection with the
merger is not a condition to the obligations of Denali or EMC to complete the merger. The approval of the adjournment of the special meeting, if necessary or
appropriate, to solicit additional proxies if there are not sufficient votes to approve the merger agreement also is not a condition to the obligations of Denali or
EMC to complete the merger.
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Recommendations of the EMC Board of Directors

After consideration and consultation with its advisors, the EMC board of directors unanimously determined that the merger agreement and the
transactions contemplated thereby, including the proposed merger, are advisable and in the best interests of EMC and its shareholders, and unanimously
resolved to approve and adopt the merger agreement and the transactions contemplated thereby, including the proposed merger.

The EMC board of directors unanimously recommends that EMC shareholders vote “FOR” the approval of the merger agreement, “FOR” the
approval, on a non-binding, advisory basis, of the compensation payments that will or may be paid by EMC to its named executive officers in connection with
the merger and “FOR?” the approval of the adjournment of the special meeting, if necessary or appropriate, to solicit additional proxies if there are not
sufficient votes to approve the merger agreement. See “Proposal 1: Approval of the Merger Agreement—EMC’s Reasons for the Merger; Recommendation of
the EMC Board of Directors,” “Proposal 2: Non-Binding, Advisory Vote on Compensation of Named Executive Officers” and “Proposal 3: Adjournment of
Special Meeting of EMC Shareholders” for a more detailed discussion of the recommendation.

Record Date; Outstanding Shares; Stockholders Entitled to Vote

The EMC board of directors has fixed the close of business on [ ], 2016, as the record date, for determination of the EMC shareholders
entitled to vote at the special meeting or any adjournment or postponement thereof. Only EMC shareholders of record on the record date are entitled to
receive notice of, and to vote at, the special meeting or any adjournment or postponement thereof.

As of the record date, there were [ ] shares of EMC common stock outstanding and entitled to vote at the special meeting, held by
approximately [ ] holders of record. Each outstanding share of EMC common stock is entitled to one vote. The number of shares you own is
reflected on your proxy card.

A list of shareholders entitled to vote at the special meeting will be available for examination by any shareholder for any purpose germane to the special
meeting beginning two business days after notice is given of the special meeting during ordinary business hours at 176 South Street, Hopkinton,
Massachusetts, EMC'’s principal place of business, and ending on the date of the special meeting, and such list will also be available at the special meeting
during the duration of the meeting or any adjournment thereof.

Quorum

A majority of the outstanding shares of EMC common stock entitled to vote must be present, in person or represented by proxy, to constitute a quorum
at the special meeting. Abstentions and broker non-votes will be counted as present in determining the existence of a quorum. A broker non-vote occurs on an
item when a nominee or intermediary has discretionary authority to vote on one or more proposals to be voted on at a meeting of shareholders but is not
permitted to vote on other proposals without instructions from the beneficial owner of the shares and the beneficial owner fails to provide the nominee or
intermediary with such instructions. Because none of the proposals to be voted on at the special meeting are routine matters for which brokers may have
discretionary authority to vote, EMC does not expect any broker non-votes at the special meeting.
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Required Vote

The required number of votes for the matters to be voted upon at the special meeting depends on the particular proposal to be voted upon:

Proposal Vote Necessary*

Proposal 1 Approval of the Merger Agreement Approval requires the affirmative vote, in person or by
proxy, of holders of a majority of the outstanding shares
of EMC common stock entitled to vote as of the record

date
Proposal 2 Non-Binding, Advisory Vote on Compensation of Approval requires the affirmative vote of a majority of the
Named Executive Officers votes cast, in person or by proxy, at the special meeting
Proposal 3 Adjournment of Special Meeting of EMC Shareholders Approval requires the affirmative vote of a majority of the

votes cast, in person or by proxy, at the special meeting

* Under the rules of the NYSE, if you hold your shares of EMC common stock in street name, your nominee or intermediary may not vote your shares
without instructions from you on non-routine matters. Therefore, without your voting instructions, your broker may not vote your shares on Proposal 1,
Proposal 2 or Proposal 3. Abstentions from voting will have the same effect as a vote “AGAINST” Proposal 1, and will have no impact on Proposal 2 or
Proposal 3. Broker non-votes will have the same effect as a vote “AGAINST” Proposal 1 and will have no effect on Proposal 2 and Proposal 3. Because
none of the proposals to be voted on at the special meeting are routine matters for which brokers may have discretionary authority to vote, EMC does not
expect any broker non-votes at the special meeting.

Share Ownership of and Voting by EMC Directors and Executive Officers

At the record date, EMC'’s directors and executive officers and their affiliates beneficially owned and had the right to vote [ ] shares of
EMC common stock at the special meeting, which represents [ 1% of the shares of EMC common stock entitled to vote at the special meeting.

It is expected that EMC’s directors and executive officers will vote their shares “FOR” the approval of the merger agreement, “FOR” the approval, on
a non-binding, advisory basis, of the compensation payments that will or may be paid by EMC to its named executive officers in connection with the merger
and “FOR” the approval of the adjournment of the special meeting, if necessary or appropriate, to solicit additional proxies if there are not sufficient votes to
approve the merger agreement.

Voting of Shares

If your shares of EMC common stock are registered directly in your name with EMC’s transfer agent, Computershare Shareowner Services LLC
(formerly BNY Mellon Shareowner Services LLC), then you are considered to be the shareholder “of record” with respect to those shares, and this proxy
statement/prospectus and the accompanying proxy materials are being sent directly to you by EMC. If your shares are held in the name of a nominee or
intermediary, then you are considered to hold those shares in street name or to be the “beneficial owner” of such shares. If you are a beneficial owner, then
this proxy statement/prospectus and the accompanying proxy materials are being forwarded to you by your nominee or intermediary who is considered the
shareholder of record with respect to the shares.

You may vote in person at the special meeting or you may designate another person—your proxy—to vote your shares of EMC common stock. The
written document used to designate someone as your proxy also is called a proxy or proxy card. We urge you to submit a proxy to have your shares of EMC
common stock voted even if you plan to attend the special meeting. You can always change your vote at the special meeting.
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If you are a shareholder of record, then you can have your shares voted by submitting a proxy over the Internet, by mail or by telephone by following
the instructions on your proxy card. The deadline for voting by proxy over the Internet or by telephone for the special meeting is [ ] (Eastern Time) on
[ 1, 2016.

If you are a beneficial owner and hold your shares in street name, or through a nominee or intermediary, such as a bank or broker, you will receive
separate instructions from such nominee or intermediary describing how to vote your shares. The availability of Internet or telephonic voting will depend on
the intermediary’s voting process. Please check with your nominee or intermediary and follow the voting instructions provided by your nominee or
intermediary with these materials.

If you hold shares of EMC common stock through your participation in the EMC Corporation 401(k) Savings Plan, the EMC Corporation Deferred
Compensation Retirement Plan or the VMware Inc. 401(k) Savings Plan, your voting instructions must be received by the plan trustee by [ ] (Eastern
Time) on [ 1, 2016, for the trustee to vote your shares. You may not vote these shares in person at the special meeting.

If you plan to attend the special meeting and vote in person and you hold your shares of EMC common stock directly in your own name, then we will
give you a ballot when you arrive. However, if you hold your shares in street name, then you must obtain a legal proxy assigning to you the right to vote your
shares from the nominee or intermediary who is the shareholder of record. The legal proxy must accompany your ballot to vote your shares in person. You
will not be able to vote your shares at the special meeting without a legal proxy and a signed ballot.

You may specify whether your shares should be voted for or against, or whether you abstain from voting with respect to, each of the proposal to
approve the merger agreement, the proposal to approve, on a non-binding, advisory basis, the compensation payments that will or may be paid by EMC to its
named executive officers in connection with the merger, and the proposal to approve the adjournment of the special meeting, if necessary or appropriate, to
solicit additional proxies if there are not sufficient votes to approve the merger agreement.

Shares of EMC common stock represented by proxies received by EMC (whether through the return of the enclosed proxy card, by telephone or
through the Internet), where the shareholder has specified his or her choice with respect to the proposals described in this proxy statement/prospectus will be
voted in accordance with the specification(s) so made. If you are a shareholder of record and you do not submit a proxy, no votes will be cast on your behalf
on any of the proposals at the special meeting. If you sign and return your proxy card without specific voting instructions, or if you submit a proxy by
telephone or via the Internet without indicating how you want to vote, your shares will be voted in accordance with the EMC board of directors voting
recommendations as follows:

Recommendation
of EMC
Board of
Item Directors
Proposal 1 Approval of the Merger Agreement “FOR”
Proposal 2 Non-Binding, Advisory Vote on Compensation of Named Executive Officers “FOR”
Proposal 3 Adjournment of the Special Meeting “FOR”

The EMC board of directors does not intend to bring any matter before the special meeting other than those set forth above. However, if any other
matters properly come before the special meeting, the persons named in the enclosed proxy, or their duly constituted substitutes acting at the special meeting,
will be authorized to vote or otherwise act thereon in accordance with their judgment on such matters.

Your vote is very important, regardless of the number of shares you own. Whether or not you expect to attend the special meeting in person, please
submit a proxy as promptly as possible, so that your shares may be represented and voted at the special meeting. If your shares are held in the name of a
nominee or intermediary, please follow the instructions on the voting instruction card furnished to you by such record holder.

-153-



Table of Contents

Revocability of Proxies
You may revoke your proxy at any time before your shares are voted at the special meeting by:

. sending a signed, written notice stating that you revoke your proxy to the Office of the Secretary, at EMC’s offices at 176 South Street,
Hopkinton, Massachusetts 01748, Attention: Secretary;

. submitting a valid, later-dated proxy via the Internet or by telephone before 11:59 PM (Eastern Time) on [ 1, 2016, or by mailing a
later-dated, new proxy card that is received by [ ] prior to the special meeting; or
. attending the special meeting (or if the special meeting is adjourned or postponed, attending the adjourned or postponed meeting) and voting in

person, which will automatically cancel any proxy previously given, or revoking your proxy in person, but your attendance alone will not
constitute a vote or revoke any proxy previously given.

If you hold your shares in street name, you must contact your nominee or intermediary to change your vote or obtain a legal proxy to vote your shares if
you wish to cast your vote in person at the special meeting.

Solicitation of Proxies; Expenses of Solicitation

This proxy statement/prospectus is being provided to EMC shareholders in connection with the solicitation of proxies by the EMC board of directors to
be voted at the special meeting and at any adjournments or postponements of the special meeting. EMC will bear all costs and expenses in connection with
the solicitation of proxies, except that Denali and EMC will each pay 50% of the costs of printing and mailing this proxy statement/prospectus. EMC has
engaged Innisfree M&A Incorporated to assist in the distribution and solicitation of proxies for the special meeting and will pay Innisfree a fee of
approximately $75,000, plus reimbursement of reasonable out-of-pocket expenses.

EMC is making this solicitation by mail, but EMC’s directors, officers and employees also may solicit by telephone, e-mail, facsimile or in person.
EMC will pay for the cost of these solicitations, but these individuals will receive no additional compensation for their solicitation services. EMC will
reimburse nominees or intermediaries, if they request, for their expenses in forwarding proxy materials to beneficial owners.

Certain of Denali’s directors, officers and employees may participate in the solicitation of proxies without additional compensation.

Householding

EMC has not instituted householding for shareholders of record. However, certain brokerage firms may have instituted householding for beneficial
owners of shares of EMC common stock held through brokerage firms. If your household has multiple accounts holding shares of EMC common stock, you
may have already received householding notification from your broker. Please contact your broker directly if you have any questions or require additional
copies of this proxy statement/prospectus. The broker will arrange for delivery of a separate copy of this proxy statement/prospectus promptly upon your
request. EMC shareholders may decide at any time to revoke a decision to household, and thereby receive multiple copies.

Adjournment

If, at the special meeting, the number of shares of EMC common stock present in person or represented by proxy and voting in favor of the proposal to
approve the merger agreement is not sufficient to approve that proposal, EMC may move to adjourn the special meeting in order to enable the EMC board to
solicit additional proxies for the approval of the merger agreement. In that event, EMC will ask its shareholders to vote only upon the adjournment proposal,
and not the merger agreement proposal. The adjournment proposal relates only to an adjournment of the special meeting occurring for purposes of soliciting
additional proxies for approval of the merger agreement proposal in the event that there are insufficient votes to approve that proposal. EMC retains
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full authority to the extent set forth in its bylaws and Massachusetts law to adjourn the special meeting for any other purpose, or to postpone the special
meeting before it is convened, without the consent of any EMC shareholders.

The special meeting may be adjourned from time to time to reconvene at the same or some other place, and notice need not be given of any such
adjourned meeting if the time and place, if any, thereof and the means of remote communications, if any, by which shareholders and proxyholders may be
deemed to be present in person and vote at such adjourned meeting are announced at the meeting at which the adjournment is taken. At the adjourned special
meeting, any business may be transacted that might have been transacted at the original meeting. The adjournment may not be for more than 30 days pursuant
to the EMC bylaws. If after the adjournment a new record date for determination of shareholders entitled to vote is fixed for the adjourned meeting, the EMC
board of directors will fix as the record date for determining EMC shareholders entitled to notice of such adjourned special meeting the same or an earlier
date as that fixed for determination of EMC shareholders entitled to vote at the adjourned meeting, and will give notice of the adjourned special meeting to
each EMC shareholder of record as of the record date so fixed for notice of such adjourned special meeting. All proxies will be voted in the same manner as
they would have been voted at the original convening of the special meeting, except for any proxies that have been effectively revoked or withdrawn prior to
the time the proxy is voted at the reconvened meeting.

Tabulation of Votes; Results

EMC will retain an independent party, [ ], to receive and tabulate the proxies, and to serve as the inspector of election to certify the results
of the special meeting.

Preliminary voting results will be announced at the special meeting, and will be set forth in a press release that EMC intends to issue after the special
meeting. The press release will be available on EMC’s website. Final voting results will be provided in a Current Report on Form 8-K filed with the SEC
within four business days after the special meeting. A copy of that Current Report on Form 8-K will be available on EMC’s website at www.emc.com, after its
filing with the SEC and on the SEC’s website at www.sec.gov.

Other Information

The matters to be considered at the special meeting are of great importance to EMC shareholders. Accordingly, you are urged to read and carefully
consider the information contained in or incorporated by reference into this proxy statement/prospectus and submit your proxy via the Internet or by
telephone or complete, date, sign and promptly return the enclosed proxy in the enclosed postage-paid envelope. If you submit your proxy via the Internet
or by telephone, you do not need to return the enclosed proxy card.

Assistance
If you need assistance in completing your proxy card or have questions regarding the special meeting, please contact:

Innisfree M&A Incorporated
501 Madison Avenue, 20th floor
New York, New York 10022
Shareholders may call toll free: (888) 750-5834
Banks and Brokers may call collect: (212) 750-5833

or

EMC Corporation
176 South Street
Hopkinton, Massachusetts 01748
Attention: Investor Relations
Email: emc_ir@emc.com
Telephone: (508) 435-1000
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PROPOSAL 1: APPROVAL OF THE MERGER AGREEMENT

General

This proxy statement/prospectus is being provided to EMC shareholders in connection with the solicitation of proxies by the EMC board of directors to
be voted at the special meeting and at any adjournments or postponements of the special meeting. At the special meeting, EMC will ask its shareholders to
vote on (1) the approval of the merger agreement, (2) the approval, on a non-binding, advisory basis, of the compensation payments that will or may be paid
by EMC to its named executive officers in connection with the merger and (3) the approval of the adjournment of the special meeting, if necessary or
appropriate, to solicit additional proxies if there are not sufficient votes to approve the merger agreement.

The merger agreement provides for the merger of Merger Sub with and into EMC; as a result of the merger, the separate corporate existence of Merger
Sub will cease, and EMC will continue as a wholly owned subsidiary of Denali. The merger will not be completed without the approval of the merger
agreement by EMC shareholders. A copy of the merger agreement is attached as Annex A to this proxy statement/prospectus. You are urged to read the
merger agreement in its entirety because it is the legal document that governs the merger. For additional information about the merger, see “The Merger
Agreement.”

Upon the closing of the merger, each share of EMC common stock (other than shares owned by Denali, Merger Sub, EMC or any of its wholly owned
subsidiaries, and other than shares with respect to which EMC shareholders are entitled to and properly exercise appraisal rights) automatically will be
converted into the right to receive the merger consideration, consisting of (1) $24.05 in cash, without interest, and (2) a number of shares of validly issued,
fully paid and non-assessable Class V Common Stock equal to the quotient (rounded to the nearest five decimal points) obtained by dividing (A) 222,966,450
by (B) the aggregate number of shares of EMC common stock issued and outstanding immediately prior to the effective time of the merger, plus cash in lieu
of any fractional shares.

The Class V Common Stock is intended to track and reflect the performance of a portion of Denali’s economic interest in the VMware business
following the completion of the merger; however, there can be no assurance that the market price of the Class V Common Stock will, in fact, reflect the
performance of such economic interest. The approximately 223 million shares of Class V Common Stock issuable in the merger (assuming EMC shareholders
either are not entitled to or do not properly exercise appraisal rights) are intended to track and reflect approximately 65% of EMC'’s current interest in the
VMware business, which currently consists of approximately 343 million shares of VMware common stock. The number of shares of Class V Common Stock
will initially have a one-to-one relationship to approximately 65% of the number of shares of VMware common stock currently owned by EMC. Based on the
number of shares of EMC common stock we currently expect will be issued and outstanding immediately prior to completion of the merger, we estimate that
EMC shareholders will receive in the merger approximately 0.111 shares of Class V Common Stock for each share of EMC common stock.

Approval of the merger agreement requires the affirmative vote, in person or by proxy, of holders of a majority of the outstanding shares of EMC
common stock entitled to vote as of the record date for the special meeting.

THE EMC BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT EMC SHAREHOLDERS VOTE “FOR” THE APPROVAL OF
THE MERGER AGREEMENT.

Background of the Merger

The EMC board of directors conducts regular, ongoing assessments of EMC’s business strategy, competitive position and prospects to best position
EMC to successfully compete in the rapidly changing IT infrastructure environment and meet evolving customer requirements. In this regard, the EMC board
of directors,
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together with senior management, engages in regular, in-depth evaluations of EMC’s Federation operating model and strategic alternatives, in each case with
a view to improving EMC’s operations and financial performance and enhancing shareholder value. In particular, over the course of the last several years, the
EMC board of directors and senior management have reviewed and considered a variety of strategic alternatives in light of growing challenges and
disruptions in the IT industry caused by macro trends towards technology that is mobile, social, cloud-based and big data-driven and which have increased
competition in the IT industry and reduced customer demand for traditional storage products. In the past, these reviews have resulted in the EMC board of
directors considering a variety of enhancements to its operating model, code-named “Federation 2.X,” including, among other alternatives, a spin-off of
EMC’s shares in VMware to EMC shareholders, capital restructuring transactions, the creation of a tracking stock with respect to EMC’s economic interest in
VMware, share buy-backs, strategic alliances and acquisition transactions and, more recently, alternatives such as a strategic sale of EMC as a whole, take-
private transactions and industry consolidation acquisitions.

From 2012 through the end of September 2015, the EMC board of directors, with assistance from outside consultants, reviewed and discussed EMC’s
plans for CEO succession.

In connection with its ongoing review of strategic alternatives, commencing in November 2013, the EMC board of directors and senior management,
with the assistance of EMC'’s financial advisors and legal counsel, Skadden, Arps, Slate, Meagher & Flom LLP, referred to as Skadden, engaged in
discussions and negotiations with Company X, a leading global provider of enterprise information technology products and services, regarding a potential
business combination transaction. The parties ceased discussions regarding a potential transaction in mid-October 2014.

On July 11, 2014, each of Elliott Associates, L.P. and Elliott International Limited, referred to collectively as the Elliott Parties, notified EMC that it
intended to file a Hart-Scott Rodino Notification and Report Form with the FTC and the DOJ regarding its intention to acquire a significant interest in EMC’s
common stock. The Elliott Parties filed their respective notices with the FTC and the DOJ on July 14, 2014 and, since that time, have held a significant
interest in EMC’s common stock.

On July 21, 2014, The Wall Street Journal reported that an affiliate of the Elliott Parties, Elliott Management Corp., referred to as Elliott Management,
and, together with the Elliott Parties, referred to as Elliott, planned to push for a breakup of EMC through a spin-off of EMC’s shares in VMware.

From mid-July 2014 through early October 2014, EMC engaged in a number of discussions with representatives of Elliott regarding Elliott’s
perspectives on strategic alternatives EMC might undertake to enhance shareholder value and on the composition of the EMC board of directors. During this
period, EMC, with the assistance of Skadden, also engaged in negotiations with Elliott and its legal counsel regarding the terms of a draft confidentiality and
standstill agreement.

On September 24, 2014, Michael S. Dell, the Chief Executive Officer and a director of Denali, contacted Joseph Tucci, EMC’s Chief Executive Officer
and Chairman, to discuss their respective views of market trends and to assess EMC’s interest in a potential transaction between EMC and Denali.

At a meeting of the EMC board of directors held on October 6, 2014, the board discussed with members of EMC’s management and EMC’s then
financial advisors, among other matters, the risks and challenges posed by various strategic alternatives under review by EMC’s management, including a
spin-off of EMC'’s shares in VMware to EMC shareholders and a potential transaction with Company X. The board of directors also discussed with
management exploring the possibility of partnering with Dell or acquiring certain assets from Dell. At the meeting, the directors expressed their concerns
regarding the proposed valuation of the company as well as, among other matters, the execution risks of a potential transaction with Company X, risks
associated with Company X’s competitive position and the respective prospects of Company X’s key businesses. The directors also determined, among other
matters, that EMC’s financial advisors should prepare an assessment of
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the financial impact of a spin-off of EMC’s shares in VMware and also reviewed the status of next steps and further analysis with respect to a potential
transaction with Company X.

After several weeks of unsuccessful negotiations regarding the terms of a draft confidentiality and standstill agreement, on October 8, 2014, Elliott
Management sent, on behalf of the Elliott Parties, a public letter to the EMC board of directors expressing Elliott’s view that EMC’s Federation structure
obscured value in EMC’s business and assets. The letter set forth Elliott’s proposal that EMC increase shareholder value by spinning off its interest in
VMware to EMC shareholders, undertaking a leveraged repurchase of EMC shares and pursuing additional strategic alternatives, including the possible sale
of assets or of EMC as a whole to one or more strategic counterparties. Following receipt of the public letter and through the remainder of 2014,
representatives of EMC and Elliott continued to engage in discussions regarding possible strategic alternatives and continued to negotiate, with the assistance
of their respective legal counsel, the terms of a draft confidentiality and standstill agreement. Also during this period, representatives of the Corporate
Governance and Nominating Committee of the EMC board of directors informed representatives of Elliott that the committee was then conducting, with the
assistance of an outside consultant, a search for potential director candidates, and that if Elliott had any suggested candidates it wished to be considered,
Elliott should submit a list of those names to the committee.

On October 15, 2014, Egon Durban, Managing Partner and Managing Director of Silver Lake Partners and a director of Denali, contacted a
representative of EMC’s senior management team by telephone to discuss a potential transaction between the parties. On October 28, 2014, Mr. Durban met
with a representative of EMC’s senior management team to further discuss a potential transaction between the parties.

On October 29, 2014, EMC entered into a non-disclosure agreement with Dell and Silver Lake Management Company IV, L.L.C. pursuant to which the
parties agreed to keep confidential certain information disclosed by them, in the event any information were to be disclosed, and to use such information
solely for the purposes of evaluating a potential transaction between Dell and EMC. The non-disclosure agreement included certain customary standstill
restrictions on Dell, Silver Lake Management Company IV, L.L.C and certain of their respective affiliates, which restrictions have since expired.

At a meeting of the EMC board of directors held on November 4-5, 2014, the board discussed with members of EMC’s management, among other
topics, the alternatives of enhancement to the Federation model versus spinning off EMC’s shares in VMware to EMC shareholders. McKinsey & Co.,
referred to as McKinsey, which had previously been engaged by EMC with respect to various other matters, participated in discussion at this meeting
concerning strategic matters and action plans arising out of the meeting held on October 6, 2014 (noting that discussions with Company X had terminated in
mid-October 2014), a review of the current benefits of the Federation model and potential enhancements and improvements to such model and related
benefits and risks.

On November 7, 2014 and November 11, 2014, Mr. Durban met with and contacted representatives of EMC’s senior management team to further
discuss a potential transaction between the parties.

On November 14, 2014, Mr. Dell contacted Mr. Tucci by telephone to further discuss a potential transaction between the parties.

On December 4, 2014, a representative of Silver Lake Partners met with a representative of EMC’s senior management team to further discuss a
potential transaction between the parties.

At a meeting of the EMC board of directors held on December 10, 2014, the board discussed with members of EMC’s management the strategic
direction of EMC, including the relative challenges and rewards of enhancing the Federation model versus spinning off EMC’s shares in VMware to EMC
shareholders. The board also received an update regarding the status of discussions with Elliott, including consideration of a potential candidate identified by
Elliott for appointment to the EMC board of directors and a proposed confidentiality and
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standstill agreement under discussion between EMC and Elliott. Though no definitive decision was reached at the meeting, the board’s collective view was
that a spin-off of VMware common stock should be further explored. The board also determined that EMC should continue discussions with Elliott regarding
director nominees and the confidentiality and standstill agreement, with the belief that reaching agreement on those issues might provide additional time for
further consideration of various strategic alternatives.

On January 10, 2015, the EMC board of directors held a telephonic meeting during which the board discussed timing for further evaluation of
Federation options, including execution of EMC’s 2015 operating plan and a potential spin-off of EMC’s shares of VMware. The board also received an
update regarding negotiations of a draft confidentiality and standstill agreement with Elliott. The draft agreement provided, among other things, that the EMC
board of directors would appoint Jose E. Almeida, a director nominee identified and proposed by EMC during negotiations between the parties, and Donald J.
Carty, a director nominee identified and proposed by Elliott during negotiations between the parties who was determined by the Corporate Governance and
Nominating Committee of the EMC board of directors, following the committee’s interview and review process, to meet the committee’s search criteria, to
the EMC board of directors and nominate these individuals for re-election at EMC’s 2015 annual meeting of shareholders. The draft agreement also required
the Elliott Parties to vote in favor of EMC'’s slate of directors at the 2015 annual meeting of shareholders and to abide by customary standstill restrictions
lasting through September 1, 2015. Contingent upon finalizing the agreement, the EMC board of directors voted to approve an increase in the size of the
board to thirteen and to appoint Messrs. Almeida and Carty to the board to serve until the 2015 annual meeting of shareholders. Following the appointment of
Messrs. Almeida and Carty to the EMC board of directors, the Corporate Governance and Nominating Committee of the EMC board of directors continued its
search for an additional potential director candidate meeting its search criteria.

Following the meeting of the EMC board of directors, EMC entered into a confidentiality and standstill agreement with the Elliott Parties, dated
January 10, 2015, on the terms and conditions discussed at the meeting of the board.

On January 23, 2015, Mr. Durban met with a representative of EMC’s senior management team to further discuss a potential transaction between the
parties.

In late January 2015, Mr. Dell and Mr. Tucci met while attending the World Economic Forum in Davos, Switzerland. During this meeting, Mr. Dell and
Mr. Tucci further discussed the possibility of a transaction between EMC and Denali. Shortly thereafter, on February 4, 2015, Mr. Tucci, along with another
member of EMC’s management team, met with Mr. Durban to discuss a possible transaction between the parties, including the possibility of an acquisition of
EMC by Denali.

On February 24, 2015, David Strohm, in his capacity as Lead Director of EMC, met with Jesse Cohn, a Portfolio Manager of Elliott Management, in
Menlo Park, California to further discuss Elliott’s perspectives on how to enhance shareholder value.

On February 26, 2015 and February 27, 2015, the EMC board of directors met with members of EMC management at the offices of VMware in Palo
Alto, California. At the meeting, members of management discussed with the board recently reported financial results for EMC for the fourth quarter of 2014
and reviewed EMC’s consolidated financial plan for 2015. Management discussed the challenges EMC could expect to encounter to achieve its consolidated
financial plan for 2015 given market trends and the need for EMC to continue to focus its product development efforts on new and emerging technologies,
including hybrid cloud technologies. During this discussion, members of senior management reviewed with the board the competitive environment and
possible acquisition opportunities that could arise in 2015. Following further review and discussion of the competitive landscape, market trends, EMC’s
results of operations for 2014 and its financial plan for 2015, the board of directors was generally of the view that while EMC should pursue decisive steps in
2015, a spin-off of EMC’s shares in VMware was not a preferable option given the benefits of the current
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Federation relationship and efforts directed to research and development, acquisitions of companies of strategic interest and overall Federation enhancement
would be more beneficial than continued assessment of a spin-off transaction. At the meeting, Mr. Tucci also provided the board of directors with an update
regarding recent discussions with representatives of Elliott, and Mr. Strohm summarized his recent meeting with Mr. Cohn of Elliott Management. Also, in
connection with its annual review of the company’s leadership and governance structure, the board of directors, with the non-independent directors and
director William Green abstaining, voted that, effective immediately, Mr. Green should serve as the Lead Director of the company.

On March 16, 2015, March 26, 2015 and March 30, 2015, representatives of Silver Lake Partners met with and contacted representatives of EMC’s
senior management team to further discuss a potential transaction between the parties.

On April 2, 2015, Mr. Durban met with a representative of EMC’s senior management team to further discuss a potential transaction between the
parties.

On April 3, 2015, Messrs. Tucci and Green, along with another member of EMC’s senior management team, met with Mr. Dell and Mr. Durban in
Austin, Texas to discuss a potential acquisition of EMC by Denali. During this meeting, the parties discussed, among other matters, Denali’s possible
conceptual transaction structures and financing for an acquisition.

Following the April 3, 2015 meeting, the EMC board of directors received a letter from Denali, dated April 9, 2015, setting forth its interest in
continuing to evaluate a potential acquisition of 100% of EMC’s core business, excluding VMware, for cash consideration, referred to as the April 9 Letter.
The letter did not include a specific offer price but indicated that, based on preliminary due diligence, the amount of consideration that Denali would be
willing to pay would represent a substantial premium over the value implied by EMC’s and VMware’s then current public share trading prices. Additionally,
Denali conveyed in the letter its strong interest in continuing to evaluate as part of any such transaction the acquisition by it of a meaningful portion of EMC’s
economic interest in VMware. The April 9 Letter indicated that Denali anticipated that any acquisition of EMC’s core business would be financed through a
combination of new cash equity from Michael S. Dell, MSD Partners, Silver Lake and potentially Silver Lake’s limited partners or other co-investors, excess
cash on hand at EMC and Denali and new debt financing from third-party financing sources, with any acquisition of EMC’s VMware shares also financed
with a combination of new equity and debt capital.

On April 12, 2015, the EMC board of directors met telephonically to discuss with management, among other matters, the April 9 Letter. During this
meeting, a member of EMC’s senior management team summarized for the board the April 3, 2015 meeting between representatives of EMC and Denali and
discussed Denali’s interest in an acquisition of EMC. After further discussion of Denali’s expression of interest, the EMC board of directors requested that
Mr. Tucci inform Denali that the board had received and discussed its letter. The EMC board of directors reserved for further discussion the topic of a
potential transaction with Denali if and as the board deemed such discussion useful for the purpose of building shareholder value. At the meeting, a
representative of Skadden also reviewed with the board its fiduciary duties in connection with receipt of the April 9 Letter. Additionally, in connection with
EMC’s plan to enhance the Federation model by creating a managed cloud services business, the board reviewed and discussed with management, and
approved a letter of intent with respect to, a potential acquisition by EMC of Virtustream Group Holdings, Inc., referred to as Virtustream, a cloud software
and services company.

During the remainder of April 2015 and throughout May 2015, representatives of Denali, including its legal counsel, Simpson Thacher & Bartlett LLP,
referred to as Simpson Thacher, and its accounting and tax advisor, Deloitte & Touche LLP, referred to as Deloitte, conducted a preliminary tax due diligence
review of EMC for the purposes of considering various transaction structures for the potential transaction. This review generally consisted of meetings and
calls between the parties’ respective tax advisors, management teams and legal counsel. Also during this period, McKinsey began preparing, with the help of
EMC’s management team, an
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analysis of the potential synergies of a transaction with Denali and an analysis of certain “Federation 2.X” enhancements. During this period, following
director review of a number of potential financial advisory candidates, Mr. Green, with coordination and assistance from members of EMC’s management
team, also interviewed a number of financial advisors, including Morgan Stanley and Evercore, to act as financial advisors to the EMC board of directors in
its review of strategic alternatives.

On April 30, 2015, the EMC board of directors met in Hopkinton, Massachusetts to discuss, among other matters, recent communications with Elliott.
At the meeting, the board received and discussed a copy of a letter addressed to the board, dated April 29, 2015, which was sent by Mr. Cohn on behalf of
Elliott Management. In the letter, Elliott Management called on the board to take significant and prompt action to maximize EMC’s value and requested a
meeting between representatives of Elliott Management and a relevant group of EMC’s directors, including Mr. Tucci. Mr. Tucci confirmed for the board that,
in response to Elliott Management’s letter, he along with one or more members of the board would be meeting with representatives of Elliott Management in
the upcoming weeks. The board of directors also discussed with management the competitive forces affecting EMC’s business, including cloud service
offerings and initiatives of various competitors. In connection with this discussion, the board of directors received an update from management regarding
ongoing negotiations with respect to the company’s proposed acquisition of Virtustream.

On May 5, 2015, Mr. Durban met with a representative of EMC’s senior management team to further discuss a potential transaction between the
parties.

On May 21, 2015, representatives of Silver Lake Partners contacted a representative of EMC’s senior management team by telephone to discuss certain
tax matters related to a potential transaction between the parties.

On May 22, 2015, EMC entered into a merger agreement to acquire Virtustream.

On June 2, 2015, Messrs. Tucci and Green, along with other members of the EMC board of directors and senior management, met with Mr. Cohn and
other representatives of Elliott Management at EMC’s headquarters in Hopkinton, Massachusetts. The representatives of EMC and Elliott Management
discussed Elliott Management’s concerns reflected in its April 29, 2015 letter, Elliott Management’s views regarding potential strategic alternatives available
to EMC that could possibly enhance shareholder value and recent initiatives undertaken by EMC to add value, including the pending acquisition of
Virtustream.

On June 3, 2015, the non-management directors of the EMC board held a telephonic meeting at which Mr. Green provided the directors with a
summary of the June 2, 2015 meeting with representatives of Elliott Management and reviewed an agenda for a call with members of senior management
scheduled to occur immediately following the conclusion of the board meeting to discuss the status of the company’s review of strategic alternatives. During
this later call, members of senior management reviewed: (1) the status of engaging Morgan Stanley and Evercore as financial advisors to assist the company
and the board in their assessment of strategic alternatives; (2) the strategic alternatives then being evaluated by senior management, including various
“Federation 2.X” enhancements (including acquisitions of companies of strategic interest, a leveraged recapitalization transaction and continued share buy-
backs), a potential sale of the company to Denali and the possibility of investigating whether there might be an opportunity with respect to a potential
transaction with Company Y, a global provider of servers, storage and networking solutions; (3) strategies to create a managed cloud services business within
the Federation, including through the pending acquisition of Virtustream; and (4) additional considerations, beyond strategic and financial concerns, regarding
the various strategic alternatives being considered, including the impact of these alternatives on customers, partners and employees of EMC. During this call,
members of senior management also presented a process update with respect to a potential transaction with Denali, including a potential meeting to occur in
the coming days between certain members of the EMC board and senior management with representatives of Denali, and a preliminary analysis of the
estimated cost and revenue synergies of a potential transaction.
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On June 8, 2015, Messrs. Dell and Durban met with a member of the EMC board of directors and a representative of EMC’s senior management team
in Boston, Massachusetts to discuss the potential merits and terms of a transaction between the parties and to obtain additional background information
regarding Denali’s operations and its strategic vision.

On June 9, 2015, EMC entered into a letter agreement with Morgan Stanley, engaging Morgan Stanley to act as a financial advisor to the EMC board of
directors with respect to EMC’s evaluation of various strategic alternatives for the company. The letter agreement provided for Morgan Stanley to receive a
monthly advisory fee during the term of the agreement but did not require EMC to engage Morgan Stanley as a financial advisor in connection with a
potential sale transaction or entitle Morgan Stanley to receive a fee if a sale transaction were consummated.

Also on June 9, 2015, Messrs. Tucci and Green, along with a member of EMC’s senior management team, met with Messrs. Dell and Durban in
Boston, Massachusetts, to further discuss a potential transaction between the parties, including the parties’ respective strategic visions of how a combined
Denali-EMC organization would operate following the closing of any such transaction, and to review certain preliminary due diligence questions posed by
Denali regarding EMC’s business and operations.

On June 15, 2015, the EMC board of directors held a telephonic meeting at which representatives of Morgan Stanley provided the board with Morgan
Stanley’s preliminary assessment of several strategic alternatives which might be available to EMC to potentially enhance shareholder value. These
alternatives included several standalone strategies, including a levered recapitalization of EMC, the issuance by EMC of a tracking stock that would track
EMC'’s economic interest in VMware, the buy-in of VMware’s publicly-held shares and a spin-off of VMware, as well as actions involving third parties,
including a sale of EMC to a third party and acquisitions of companies of strategic interest. Morgan Stanley also reviewed and discussed with the board of
directors financial forecasts for EMC’s core businesses prepared by management and presented its preliminary assessment of the potential future prices of
EMC stock under various assumptions. Representatives of Evercore also presented Evercore’s independent preliminary view of industry and market dynamics
and discussed several alternative strategies EMC could potentially pursue that might positively impact EMC’s revenue and earnings per share, including a
levered recapitalization transaction and acquisitions of companies of strategic interest. Certain members of management, together with a representative of
McKinsey, delivered a presentation discussing EMC’s Federation strategy and the status and progress of various “Federation 2.X” enhancements to this
strategy. Certain members of management also presented an update on EMC'’s long-range planning, including reviewing multi-year forecasts prepared by
management under varied assumptions, and a representative of Skadden discussed with EMC’s board of directors its fiduciary duties with respect to its review
of the various strategic alternatives potentially available to EMC. The EMC board of directors, together with representatives of Morgan Stanley, Evercore and
members of management, engaged in a discussion of certain potential benefits associated with the various potential strategic alternatives discussed, as well as
certain concerns and considerations related to the various strategic alternatives. Among the concerns or considerations noted were: with respect to a levered
recapitalization of EMC, the sustainability of any price impact following share repurchases, the impact of a higher debt load and lower credit rating for
EMC’s business, and that this alternative might preclude future large business investments or acquisitions; with respect to the issuance by EMC of a tracking
stock to track EMC’s economic interest in VMware, the potential complexity from having another publicly traded security representing an interest in
VMware, possible financial reporting issues, the continuing need to maintain ownership of 80% of outstanding VMware shares to continue to include
VMware in its consolidated tax returns, and that this alternative appeared to present only a modest opportunity to EMC to unlock near-term value; with
respect to a sale of EMC to a third party strategic buyer, the limited universe of potential buyer candidates, the challenging deal size for any potential buyer,
and the potential impact of exogenous distractions on likely buyer candidates; with respect to a take-private transaction, the complexity of such a transaction,
the absence of potential synergies to be realized in a transaction with a financial buyer, the limited universe of potential financial buyer candidates, the
significant debt financing that would be required for a financial buyer and the limited range of exit opportunities that would be available to a financial buyer;
with
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respect to a possible buy-in of outstanding VMware shares, the likely premium required to effectuate the buy-in, the uncertain valuation of EMC common
stock post buy-in, and the effect of the loss of an employee hiring and retention tool; with respect to a spin-off of VMware, the loss of full operational
alignment, the potential for material dis-synergies on both revenue and earnings and questions about the future of a separate storage entity; and with respect to
acquisitions of strategic interest, potential tax issues and timing, the availability and willingness of potential acquisition targets, the need to pay a transaction
premium, potential dilution and execution risks in consummating such acquisitions. Mr. Tucci provided the board of directors with an update on a recent
meeting between representatives of EMC and Denali to discuss a potential sale transaction, and another member of the board discussed his recent separate
meeting with a representative of Denali. EMC’s non-management directors engaged in a discussion of the structural alternatives and “Federation 2.X”
enhancements presented during the meeting and the option of further engaging with Denali regarding a potential transaction in light of the concerns identified
with respect to various strategic alternatives. Following this discussion, the directors established a protocol for further discussions with Denali, pursuant to
which Mr. Green, with the advice of EMC’s financial advisors and the assistance of other non-management directors of EMC, would lead consideration of
whether and how to further engage in discussions with Denali regarding a potential transaction.

Following the June 15, 2015 meeting of the EMC board of directors and through September 2015, members of EMC’s senior management team and its
legal and financial advisors engaged in a number of discussions with respect to, and conducted research and analysis of, several standalone strategies that
EMC could pursue to potentially enhance shareholder value, including the issuance by EMC of a tracking stock that would track EMC’s economic interest in
VMware, and also reviewed certain key terms and conditions that EMC would expect to see reflected in a draft merger agreement for a potential transaction
with Denali.

On June 25, 2015, representatives of Silver Lake Partners contacted a representative of EMC’s senior management team by telephone to further discuss
a potential transaction between the parties.

On June 26, 2015, EMC entered into a letter agreement with Needham & Company, LLC, referred to as Needham, to engage Needham as a financial
advisor to EMC in connection with a possible transaction.

On July 1, 2015, representatives of Silver Lake Partners contacted a representative of EMC’s senior management team by telephone to further discuss a
potential transaction between the parties.

On July 7, 2015, Mr. Tucci and Mr. Dell participated in a call to further discuss the status of a potential transaction.
On July 9, 2015, the closing of the Virtustream transaction occurred, pursuant to which Virtustream became a wholly-owned subsidiary of EMC.

On July 15, 2015, the EMC board of directors received a letter, dated July 13, 2015, from Denali setting forth its non-binding indication of interest
regarding an acquisition of 100% of EMC’s core federated businesses and EMC’s shareholdings in VMware in a transaction that would deliver to EMC
shareholders $33.05 per share of total value to EMC shareholders, referred to as the July 15 Letter. Per the July 15 Letter, the proposed per share
consideration would consist of $24.69 per share in cash and $8.36 per share in non-voting tracking stock, which tracking stock would be linked to up to 60%
of EMC’s economic interest in VMware. The July 15 Letter stated that the $33.05 proposal represented a premium to the implied enterprise value of EMC’s
core federated businesses (excluding VMware) based on trading prices of EMC common stock and VMware Class A common stock as of July 10, 2015, as
well as a premium to EMC’s one-, two- and five-year trading highs, and that for purposes of Denali’s analysis, Denali valued the economic interest
represented by the tracking stock at the then-current public market price of the underlying VMware shares. The July 15 Letter also set forth certain terms that
Denali expected would be included in a definitive merger agreement for the transaction, including a go-shop period of unspecified duration during which
EMC would be permitted to solicit alternative acquisition proposals
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and to enter into such a proposal if superior to the transaction agreed to by EMC and Denali, subject to EMC paying Denali an unspecified termination fee.
The July 15 Letter set forth Denali’s view that debt financing for the transaction could be readily obtained, enclosed a letter, dated July 13, 2015, from J.P.
Morgan Securities LLC, referred to as JP Morgan, expressing JP Morgan’s confidence in underwriting a significant amount of Denali’s debt financing and
provided additional detail regarding the proposed equity financing for the transaction. The July 15 Letter also indicated that EMC would have the ability to
specifically enforce Denali’s obligation to close the transaction if Denali’s closing conditions are satisfied and the necessary debt financing were to be funded,
and that a substantial reverse termination fee would be included in the event the merger agreement were terminated because of Denali’s breach or because
Denali fails to close because its third-party debt financing is not available. The financing structure outlined in the July 15 Letter assumed that Denali would
raise $14 to 16 billion in new common and preferred equity from Michael S. Dell, MSD Partners, Silver Lake and potentially Silver Lake’s limited partners.

On July 16, 2015, the EMC board of directors met in Boston, Massachusetts to discuss, among other matters, the July 15 Letter with management and
EMC’s financial advisors. Representatives of Morgan Stanley, which had been provided a version of the July 15 Letter which had the identity of Denali
redacted, provided its assessment of Denali’s proposal. The EMC board of directors discussed this assessment and Denali’s proposal in detail with the
representatives of Morgan Stanley, including in the context of EMC’s ongoing assessments of strategic alternatives for the company. The non-management
directors agreed that Mr. Green, as the board’s representative, should inform Denali of the board’s desire for additional information regarding Denali’s
indication of interest and authorized Mr. Green to further engage Morgan Stanley to advise the board regarding a possible transaction with Denali and with
respect to alternative strategies to enhance shareholder value. A representative of Skadden advised the board of directors regarding their fiduciary duties
under Massachusetts law in light of their receipt of the July 15 Letter. During the meeting, certain members of management also reviewed with the board of
directors EMC’s second quarter financial results, noting management’s expectation that it would reduce its internal forecast of full-year product bookings for
the company and would discuss this information in the upcoming earnings call with investors.

On July 21, 2015, representatives of Silver Lake Partners contacted a representative of EMC’s senior management team by telephone to further discuss
a potential transaction between the parties.

On July 22, 2015, members of EMC’s management team held a conference call with investors to discuss EMC’s second quarter financial results and
full year outlook. During this call, members of EMC’s management team discussed the company’s decision to reduce its full year revenue forecast by $400
million, identifying as relevant factors a decline in customer demand for traditional storage products, pressure in certain international markets due to
geopolitical issues and its general cost structure.

On July 23, 2015, Messrs. Tucci and Green received an email from Mr. Cohn for circulation to the other members of the EMC board of directors. In the
email, Mr. Cohn expressed Elliott Management’s disappointment with EMC’s second quarter financial results and stated that, upon termination of the
standstill restrictions on September 1, 2015, Elliott Management intended to appeal directly to EMC’s shareholders for change.

As discussed during the July 16, 2015 meeting of the EMC board of directors, on July 27, 2015, Mr. Green contacted Mr. Dell by telephone to further
discuss a potential transaction between the parties. During the call, Mr. Green noted that the EMC board of directors had reviewed and discussed the July 15
Letter and had determined that further discussions should take place between the parties to develop a better understanding of Denali’s proposal and to further
assess the possibility of a transaction. Mr. Green also conveyed to Mr. Dell the EMC board of directors’ position that the consideration referenced in the
July 15 Letter did not reflect EMC’s full value, noting that while the proposed consideration reflected a premium to the then current trading price of EMC
shares, the board of directors’ position was that EMC’s recent investments and growth opportunities were not fully reflected in the company’s then current
market price. Mr. Green also discussed the tracking stock
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component of the consideration referenced in the July 15 Letter, noting that it would be a key element in the evaluation by EMC shareholders of Denali’s
proposal, and expressed a need for additional information regarding both the tracking stock and the scope and terms of Denali’s financing for the proposed
transaction.

On July 28, 2015, representatives of Silver Lake Partners contacted a representative of EMC’s senior management team and a representative of Morgan
Stanley by telephone to further discuss a potential transaction between the parties.

On July 29, 2015, the EMC board of directors met with representatives of EMC’s management and Morgan Stanley in Boston, Massachusetts. At the
meeting, a representative of Morgan Stanley discussed Morgan Stanley’s assessment, including the valuation implications thereof, of certain standalone
“Federation 2.X” strategies that EMC could pursue, including a leveraged recapitalization of EMC and the issuance by EMC of a tracking stock linked to
EMC’s interest in VMware, and compared these alternatives to several other strategies involving third parties, including a strategic sale of EMC and the sale
of certain non-core businesses. The EMC board of directors discussed these alternatives in detail, including the concerns and considerations associated with
these alternatives previously identified. The board of directors also discussed next steps for engaging with Denali regarding a potential transaction, including
the need for greater certainty regarding Denali’s ability to obtain necessary financing. Mr. Green also provided the board with a summary of his July 27, 2015
call with Mr. Dell. After further discussion, the EMC board of directors determined that the various standalone strategies discussed with Morgan Stanley at
the meeting should be developed and considered in parallel with further discussions with Denali regarding a potential transaction.

On July 30, 2015, a meeting of the EMC board of directors was held in Boston, Massachusetts to discuss, among other matters, the principal terms of a
proposed engagement letter with Morgan Stanley providing for Morgan Stanley to act as a financial advisor to the board with respect to the evaluation of
strategic alternatives. Following the board’s discussion of the terms of the proposed engagement letter, the board directed Mr. Green to finalize and execute
the engagement letter. Members of Virtustream’s management team also presented an overview of the Virtustream business and the opportunities it could
provide the Federation in connection with the creation of a managed cloud services business.

On July 31, 2015, representatives of Silver Lake Partners contacted a representative of EMC’s senior management team by telephone to further discuss
a potential transaction between the parties.

In August 2015, after the board’s consideration of Morgan Stanley’s qualifications, expertise, reputation, relationships and knowledge of EMC’s
business, and negotiations as to the terms of its engagement, EMC entered into a letter agreement, dated August 5, 2015, confirming EMC’s engagement of
Morgan Stanley as of May 24, 2015 to act as a financial advisor to the EMC board of directors in connection with EMC’s evaluation of strategic alternatives
for the company, including a possible sale of EMC as a whole. Pursuant to the letter agreement, in addition to a monthly advisory fee, Morgan Stanley was
entitled to receive a fee if EMC consummated a sale transaction.

On August 3, 2015, representatives of Silver Lake Partners contacted a representative of EMC’s senior management team by telephone to further
discuss a potential transaction between the parties.

On August 6, 2015, an organizational call was held between representatives of Bain & Company, Inc., referred to as Bain, consultants to Denali, and
McKinsey, consultants to EMC, to discuss various business and financial due diligence related matters, including the creation of a data room and the
establishment of a “clean room” protocol for antitrust and competition purposes. Thereafter and continuing throughout the period leading to the execution of
the merger agreement, members of Denali’s management team, representatives of Silver Lake Partners and Denali’s advisors conducted a financial and
business due diligence investigation of EMC with the assistance of antitrust counsel to both parties. Denali’s financial and business due diligence
investigation of EMC generally consisted of, among other things, EMC providing Denali’s management team, representatives of Silver
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Lake Partners and Denali’s financial advisors with financial and other documents related to its business and operations and numerous meetings between the
parties’ respective management teams, representatives and advisors.

On August 7, 2015, representatives of Silver Lake Partners met with a representative of EMC’s senior management team to further discuss a potential
transaction between the parties.

On August 18, 2015, a representative of Silver Lake Partners contacted a representative of EMC’s senior management team by telephone to further
discuss a potential transaction between the parties.

On August 18, 2015, during a telephonic meeting of the Corporate Governance and Nominating Committee of the EMC board of directors, the
committee authorized another independent director of the EMC board to assist Mr. Green in his communications with both Denali and Elliott and to serve as a
liaison to the committee with respect to such communications.

The following day, on August 19, 2015, the EMC board of directors met telephonically with members of EMC’s management and representatives of
Morgan Stanley and Skadden to further discuss, among other matters, certain standalone strategies that could be pursued by EMC to potentially enhance
shareholder value. At the meeting, representatives of Morgan Stanley provided to the EMC board of directors its views with respect to two such strategies —
the issuance by EMC of a tracking stock reflecting EMC’s economic interest in VMware and a leveraged recapitalization of EMC — which the directors
discussed in detail, noting the issues previously identified with respect to these alternatives continued to be of concern. Morgan Stanley reviewed with the
EMC board of directors the terms of certain precedent tracking stocks, noting the potential advantage that a tracking stock linked to EMC’s interest in
VMware would be well understood given the existing VMware Class A common stock, as well as potential disadvantages, including accounting, legal and
corporate complexity, a limitation of EMC’s ability to access VMware’s cash flows, and that such distribution would reduce the market capitalization of EMC
common stock. A representative of Skadden also provided the directors with advice with respect to certain legal considerations related to the issuance of
tracking stock. At the meeting, a member of EMC’s management team reviewed with the board of directors the data room and related protocols established
for Denali and its representatives to continue its financial and business due diligence investigation of the company, which protocols were formulated through
discussions with EMC’s advisors and representatives of Denali.

In connection with finalizing a “clean room” protocol, on August 21, 2015, EMC, Dell, Bain and McKinsey & Company, Inc. United States entered
into a non-disclosure agreement related to the exchange of confidential information among designated representatives of EMC and Dell and a clean team non-
disclosure agreement related to the exchange of competitively sensitive information among designated representatives of EMC and Dell.

On August 27, 2015, Messrs. Green and Tucci and a representative of EMC’s senior management team met with Messrs. Dell and Durban to further
discuss a potential transaction between the parties.

On August 28, 2015, members of EMC’s senior management, together with Mr. Green and another member of the EMC board of directors, met with
representatives of Silver Lake Partners and representatives of JP Morgan, Denali’s financial advisor, in Morristown, New Jersey. At the meeting, EMC’s
senior management provided the representatives of Silver Lake Partners and the representatives of JP Morgan with additional information regarding EMC’s
business, operations and financial position, and the representatives of Silver Lake Partners and the representatives of JP Morgan provided EMC'’s senior
management with additional information regarding the terms of Denali’s proposed debt financing.

On September 1, 2015, Messrs. Green and Tucci received a letter from Denali addressed to the EMC board of directors, dated September 1, 2015,
referred to as the September 1 Letter. The September 1 Letter set forth Denali’s revised non-binding indication of interest to acquire 100% of EMC’s core
federated businesses and
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EMC’s shareholdings in VMware for cash consideration and non-voting tracking stock. The September 1 Letter reconfirmed Denali’s overall per share
consideration price set forth in the July 15 Letter of $33.05 per share, but modified the allocation of this consideration between cash and tracking stock so as
to consist of $24.92 per share in cash and $8.13 per share in tracking stock. Denali’s revised indication of interest also provided that the tracking stock would
be linked to up to 60-70% of EMC’s economic interest in VMware, an increase from the 60% interest referenced in the July 15 Letter, and that for purposes of
Denali’s analysis, that Denali was valuing the economic interest represented by the tracking stock at the then-current public market price of the underlying
VMware shares. The September 1 Letter stated that the $33.05 proposal represented a premium to the implied enterprise value of EMC’s core federated
businesses (excluding VMware) based on trading prices of EMC common stock and VMware Class A common stock as of September 1, 2015, as well as a
premium to EMC’s one-, two- and five-year trading highs. The revised indication of interest also set forth Denali’s view that EMC’s shareholders would
receive additional value, not reflected in the $33.05 proposal, through their ownership of the tracking stock and the synergies Denali expected VMware would
realize as a result of the transaction. The September 1 Letter noted Denali’s intent to continue to invest heavily in the Boston area community and corporate
presence and its belief that the enhanced prospects of a combined Dell-EMC would provide retained EMC employees and executives with greater financial
and other opportunities than a standalone EMC. The September 1 Letter also reiterated Denali’s confidence in obtaining debt financing for the transaction,
provided additional information regarding the nature and timing of its proposed financing, and enclosed letters from JP Morgan, dated September 1, 2015,
regarding JP Morgan’s continued confidence in underwriting Denali’s debt financing and its prior favorable financing experiences with Dell and Silver Lake
Partners. The financing structure outlined in the September 1 Letter assumed that Denali would raise $6 to 11 billion of preferred equity from unspecified
existing limited partners of Silver Lake and $3 to 8 billion of new equity from Michael S. Dell, MSD Partners, Silver Lake and co-investors.

On September 2, 2015, a meeting of the EMC board of directors was held in New York City, at which members of EMC’s management provided the
directors with additional information regarding a number of “Federation 2.X” alternatives the company could potentially pursue. The directors compared
these alternatives to various other potential strategic options, including a potential transaction with Denali and additional strategic acquisitions of companies
of interest. EMC’s management also presented data concerning potential aspects of a transaction with Denali, including potential cost and revenue synergies.
Representatives of Morgan Stanley provided a market update, including its assessment of current capital market conditions and certain market observations
regarding EMC'’s performance relative to its industry peers, reviewed the financial forecasts for EMC and its valuation analysis of EMC as a standalone
company, provided additional financial analysis of a possible recapitalization transaction through the issuance by EMC of a standalone tracking stock and
provided an update on the ongoing negotiations of a potential transaction with Denali. The EMC board of directors engaged in a lengthy discussion of the
matters presented by management and Morgan Stanley, as well as the September 1 Letter, which was circulated to the directors. The discussion addressed,
among other topics, the comparative strategic merits, execution risks and stakeholder considerations of the “Federation 2.X” alternatives presented and of a
potential transaction with Denali, as well as timing considerations applicable to each. Following this discussion, Messrs. Dell and Durban and a representative
of JP Morgan joined the meeting. Mr. Dell discussed with the board of directors the opportunities that could be created by, and benefits of, combining
Denali’s and EMC’s respective operations and, along with Mr. Durban and the representative of JP Morgan, provided additional details regarding Denali’s
proposed financing. Messrs. Dell and Durban also answered a number of questions from the EMC board of directors regarding the effect of the proposed
transaction on EMC’s employees and other Massachusetts constituencies. Following the departure of Messrs. Dell and Durban and the representative of JP
Morgan, the directors continued to discuss the potential transaction with Denali, including the timing and risks of such a transaction, and various “Federation
2.X” alternatives and the possible benefits and risks of these alternatives as discussed in prior meetings of the EMC board of directors. From this discussion,
the non-management directors concluded that they needed additional information to better understand the potential risks and rewards associated with Denali’s
proposal, including the proposed issuance of tracking stock. At the meeting, the EMC board of directors also unanimously approved the creation of a special
committee of the board to consider certain matters related to the creation of a managed cloud services business.
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On September 4, 2015, Mr. Durban met with a representative of VMware’s senior management to discuss the potential transaction between EMC and
Denali.

On September 8, 2015, during a telephonic meeting of the Corporate Governance and Nominating Committee of the EMC board of directors, which
certain other members of the EMC board also attended, the directors discussed a possible preferred equity financing source proposed by Denali in connection
with a potential transaction.

On September 14, 2015, Denali provided representatives of EMC a summary of key terms that Denali proposed be included in a merger agreement for
the transaction. Among other matters, Denali’s summary proposed a thirty-day go-shop period, an eighteen-month “tail” period for any EMC termination fee
payable due to entry into or consummation of an alternative transaction following termination of the merger agreement, and a closing condition for the benefit
of Denali imposing a limit on the percentage of EMC shareholders seeking to assert appraisal rights in respect of the transaction.

The next day, on September 15, 2015, a member of EMC’s senior management team and a representative of Morgan Stanley met in-person in Menlo
Park, California with representatives of Silver Lake Partners to discuss the summary of key terms proposed by Denali.

Also on September 15, 2015, the Corporate Governance and Nominating Committee of the EMC board of directors met telephonically, along with
another member of the EMC board of directors, to discuss, among other matters, the status of certain “Federation 2.X” enhancements and initiatives
undertaken by the company and discussions and work related to a potential transaction with Denali. At the meeting, Mr. Green indicated that he would be
participating in an upcoming discussion with representatives of Denali to further review a potential transaction and that he, Mr. Tucci and other
representatives of EMC would also be separately meeting with representatives of Elliott Management.

In mid-September 2015, Mr. Green attended a meeting with representatives of Denali. At the meeting, the parties discussed certain proposed terms for a
transaction.

On September 17, 2015, Messrs. Green and Tucci, along with another independent director of the EMC board of directors and a member of EMC’s
senior management team, met with representatives of Elliott Management in New York City. At the meeting, the representatives of EMC and Elliott
Management discussed, among other matters, Elliott Management’s perspectives on steps EMC could take to enhance shareholder value, reviewed recent
value-creating initiatives undertaken by EMC and various other strategic alternatives being considered by EMC and discussed the possibility of the parties
entering into another non-disclosure agreement.

On September 18, 2015, members of EMC’s senior management team, and representatives of Denali, Silver Lake Partners and Deloitte met to discuss
certain tax issues, a proposed requirement that EMC have a minimum amount of cash on hand at closing and related cash repatriation issues in connection
with the proposed transaction.

Also, on September 18, 2015, members of EMC’s senior management team met with representatives of Silver Lake Partners to discuss certain financial
matters in connection with the proposed transaction.

On September 18, 2015, Denali provided a draft merger agreement to EMC. Among other provisions, Denali’s draft merger agreement proposed a
forty-five day go-shop period, a five business day match right that would continuously reset for another five business days as a result of any amendment to
financial or other material terms, an EMC termination fee of $3 billion (reduced to $2 billion with respect to the go-shop period), Denali’s right to uncapped
expense reimbursement from EMC if the merger agreement is terminated in certain circumstances, an eighteen-month “tail” period for any EMC termination
fee payable, a closing condition for the benefit of Denali related to assertion of appraisal rights by EMC shareholders, a requirement that Denali’s proposed
preferred equity financing be available in order for EMC to be entitled to specific performance of Denali’s obligations to consummate the merger, a reverse
termination fee of $2 billion, and Delaware governing
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law and submission to jurisdiction provisions. Denali’s draft merger agreement also contemplated a closing condition solely in favor of Denali related to
receipt of a tax opinion from Denali’s counsel that the merger should be treated as an exchange described in Section 351 of the Internal Revenue Code and
that for U.S. federal income tax purposes, the Class V Common Stock should be considered common stock of Denali.

Through October 12, 2015, EMC, Denali, Silver Lake Partners and their respective legal counsel and financial advisors engaged in negotiations
concerning the draft merger agreement and its exhibits and schedules, including, among other items, covenants related to the solicitation of acquisition
proposals, the ability of the EMC board of directors to change its recommendation, Denali’s obligations to obtain financing and consummate the transaction,
EMC’s rights to specific performance, the parties’ respective termination rights and the size and triggers for termination fees, including a reverse termination
fee.

Commencing in mid-September 2015 and continuing throughout the period leading to the execution of the merger agreement, representatives of Denali,
including its legal counsel and accounting advisors, and Silver Lake Partners conducted confirmatory legal, tax and accounting due diligence of EMC. In
connection with this review, on September 23, 2015, Simpson Thacher provided a list to Morgan Stanley regarding the legal due diligence that Denali wished
to perform on EMC. In response to this legal due diligence request list and other requests from Denali and its advisors regarding tax and accounting due
diligence, EMC provided Denali and its legal counsel and accounting advisors with a number of documents related to its business and operations and held
several calls between the parties’ respective legal counsel and accounting advisors.

On September 21, 2015, representatives of EMC, Denali, Silver Lake Partners, Morgan Stanley, Skadden and Simpson Thacher met in person and by
videoconference to discuss proposed terms of the tracking stock to be issued to EMC shareholders in connection with the proposed transaction. During the
call, Denali provided a written summary of certain key tracking stock principles proposed by Denali, which the parties discussed during the call. Among other
matters, Denali’s summary proposed that the tracking stock be convertible into Denali common stock at any time based on the relative market value of each
security at such time, that the tracking stock represent 60% of EMC’s current stake in VMware and that the tracking stock vote together as a single class with
Denali’s other stockholders. Denali’s summary also contained provisions related to a proposed capital stock committee of the Denali board, whose initial
members were proposed by Denali to be selected in Denali’s sole discretion.

On September 22, 2015, during a telephonic meeting of the Corporate Governance and Nominating Committee of the EMC board of directors, which
certain other members of the EMC board also attended, Mr. Green discussed with the directors the substance of his September 17, 2015 meeting with
representatives of Elliott Management and a conversation between him and Mr. Cohn of Elliott Management that occurred shortly following the
September 17, 2015 meeting. Also at this meeting, the committee determined to recommend that Laura Sen, having been determined after the committee’s
interview and review process to meet its search criteria, be appointed to the EMC board of directors.

Following the meeting of the Corporate Governance and Nominating Committee of the EMC board of directors, on September 22, 2015, the EMC
board of directors met telephonically with certain members of EMC’s management team. At the meeting, Mr. Green provided the directors with an update
regarding a potential transaction with Denali, including information regarding the work undertaken by Denali to secure financing for the transaction and
possible timing of next steps to reach agreement on transaction terms. He also provided the directors with an update regarding the status of certain ongoing
work related to “Federation 2.X” initiatives, including with respect to the possible standalone strategy of EMC issuing tracking stock reflecting its economic
interest in VMware. The EMC board of directors discussed at length these matters, including the interdependency of efforts related to a potential transaction
with Denali, certain “Federation 2.X” initiatives and the creation of a managed cloud services business within the Federation, and agreed on the importance
aligning these efforts and director oversight given the interrelatedness of these matters. At the meeting, the EMC board of directors also unanimously agreed
to increase the size of the board to thirteen members and to elect Laura Sen to the board.
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On September 23, 2015, Skadden provided a revised draft of the merger agreement to representatives of Denali and Silver Lake Partners.

Also on September 23, 2015, Messrs. Green and Tucci received a letter from Denali addressed to the EMC board of directors, dated September 23,
2015, referred to as the September 23 Letter. The September 23 Letter set forth Denali’s further revised non-binding indication of interest to acquire 100% of
EMC’s core federated businesses, excluding VMware, and EMC’s shareholdings in VMware for cash consideration and tracking stock. The September 23
Letter proposed total consideration per share of $33.05 to $33.15 (valuing the economic interest represented by the tracking stock at the then current market
price of the underlying VMware common stock), noting that Denali had increased its per share consideration of its offer despite a decrease in the EMC share
price and industry valuation multiples since its first proposal. The September 23 Letter did not indicate what portion of the consideration would consist of
cash consideration versus tracking stock, but provided that the tracking stock would be linked to 60% of EMC’s economic interest in VMware. The
September 23 Letter stated that the $33.05-$33.15 proposal represented a premium to the implied enterprise value of EMC’s core federated businesses
(excluding VMware) based on trading prices of EMC common stock and VMware Class A common stock as of September 22, 2015, as well as a premium
over specified mean current trading multiples of a group of EMC’s industry peers. The September 23 Letter also provided additional information regarding
the anticipated timing, sources and amounts of its proposed debt and equity financing. Also enclosed with the September 23 Letter were letters from Merrill
Lynch, Pierce, Fenner & Smith Incorporated, referred to as Merrill Lynch, and JP Morgan, each dated September 22, 2015, expressing the confidence of each
of Merrill Lynch and JP Morgan in underwriting Denali’s debt financing, as well as term sheets for the debt and equity financing. The financing structure
outlined in the September 23 Letter assumed that Denali would raise up to $7 billion of preferred equity from existing limited partners of Silver Lake and up
to $4 billion of new common equity from Michael S. Dell, MSD Partners, Silver Lake and Silver Lake’s and MSD Partners limited partners.

On September 23, 2015, representatives of EMC’s senior management team and representatives of Silver Lake Partners met to further discuss the
proposed transaction between the parties.

On September 25, 2015, the EMC board of directors met telephonically with management and representatives of Morgan Stanley and Skadden to
discuss, among other matters, the September 23 Letter. At the meeting, representatives of Morgan Stanley provided to the board its assessment of the terms of
September 23 Letter, including its valuation analysis of the proposed merger consideration, and discussed Denali’s proposed sources and uses to fund the
transaction. During this review, Morgan Stanley also discussed certain standalone “Federation 2.X” strategies EMC could alternatively pursue from the point
of view of determining the best strategic alternative for EMC shareholders on a risk-adjusted basis. The representatives of Morgan Stanley also provided a
valuation analysis of EMC for fiscal years 2015 and 2016 relative to EMC’s industry peers. A representative of Skadden reviewed with the board of directors
certain key open issues under discussion between Denali and EMC regarding the proposed issuance of tracking stock and Denali’s financing for the potential
transaction, focusing on issues that could potentially impact the estimated value of the tracking stock and deal certainty, and also reviewed with the directors
their fiduciary duties under Massachusetts law under the circumstances. The key open issues as to the proposed tracking stock included whether the tracking
stock would be convertible into Denali common stock at a premium, whether the tracking stock would have a separate class vote and under what
circumstances, and the composition of the Capital Stock Committee of the Denali board of directors. The key open issues as to deal certainty regarding
Denali’s financing included whether Denali’s debt commitment letters would be subject to funding conditions related to Denali’s existing business or the
combined enterprise, whether Denali’s debt and common equity commitments would be subject to funding conditions related to the availability of Denali’s
proposed preferred equity financing, the timing of the marketing period and the size and triggers for the reverse termination fee. Mr. Green provided the
directors with an update regarding possible next steps with respect to the proposed transaction with Denali. In executive session, the non-management
directors discussed the various presentations by Morgan Stanley and Skadden at length and their respective views of the challenges and risks presented by
certain aspects of both Denali’s revised indication of interest and the various alternative standalone “Federation 2.X” strategies and their view that EMC
should continue to pursue a possible transaction with Denali.
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On September 25, 2015, representatives of EMC’s senior management team, Silver Lake Partners and Bain met to further discuss the proposed
transaction between Denali and EMC.

On September 26, 2015, a member of EMC’s senior management team attended a call with Mr. Durban to discuss EMC’s and Denali’s respective
positions as to certain key open transaction terms. Among the principal provisions discussed were those relating to the terms of EMC’s right to solicit
alternative acquisition proposals during a go-shop period, Denali’s obligations to secure debt and common equity financing sufficient to close the transaction,
risks associated with the availability of the proposed preferred stock financing and the amount of the per share merger consideration and the allocation of the
consideration between cash and tracking stock.

Following the call between a member of EMC'’s senior management team and Mr. Durban, on September 26, 2015, Simpson Thacher circulated to
EMC, Morgan Stanley and Skadden a list setting forth principal open business issues identified by Simpson Thacher, Denali and Silver Lake Partners in their
review of the revised draft merger agreement. Shortly following circulation of the list, the parties and their respective legal and financial advisors participated
in a call to discuss the open transaction terms which related to, among other things, Denali’s financing, including the timing of the marketing period and
conditions to funding, a proposed requirement that EMC have a minimum amount of cash on hand at closing to be available in connection with the financing
of the transaction, the terms of EMC’s right to solicit alternative acquisition proposals during a go-shop period, the ability of the EMC board of directors to
change its recommendation, the parties’ respective termination rights and the size and triggers for termination fees, including a reverse termination fee,
EMC’s rights to specific performance, the appropriate efforts standard to obtain the requisite antitrust approvals for the transaction, the treatment of equity
awards and other employee compensation and benefits matters and the scope of the parties’ respective conditions to closing. During this call, the parties
resolved certain of the identified open issues (including the 60-day duration of the go-shop period and the twelve-month “tail” period for any EMC
termination fee) and deferred others for further negotiation and discussion. In response to EMC’s concerns over the certainty of Denali’s financing, Denali
indicated that it was seeking to obtain debt commitment letters with a funding condition related to EMC’s business that would follow the material adverse
effect definition in the merger agreement (and no condition related to Denali’s existing business or the combined enterprise), and that Denali was reviewing
the size of any preferred equity investment. The parties also discussed the status of Denali’s due diligence investigation of EMC. At the conclusion of the call,
the parties agreed that certain members of the parties’ respective management teams and Skadden and Simpson Thacher would participate in a call to further
discuss the status of the remaining key open business issues and that this call would occur prior to an in-person meeting of the parties’ respective management
teams expected to take place on September 29, 2015 in Menlo Park, California. Shortly following the conclusion of the parties’ call on September 26, 2015, a
member of EMC’s senior management team contacted a representative of Silver Lake Partners to confirm the timing of the call between Denali’s and EMC’s
respective legal advisors and select members of management and to confirm next steps to facilitate a discussion between the parties’ respective business
teams on September 29, 2015.

On the morning of September 28, 2015, Simpson Thacher circulated to EMC, Morgan Stanley and Skadden an updated list of the principal open
business issues, identifying the status of, and proposed next steps to resolve, each issue. Later that day, members of each party’s respective management team
and Skadden and Simpson Thacher participated in a call to discuss the updated issues list and further discuss each party’s respective position.

On September 29, 2015, EMC’s and Denali’s respective management teams and representatives of Silver Lake Partners met in Menlo Park, California
to further discuss the status of the principal open business issues. Representatives of Skadden, Morgan Stanley and Simpson Thacher also participated in the
meeting by telephone. Later that day, Skadden and Simpson Thacher participated in a call to negotiate and discuss certain other open legal issues and terms
reflected in the draft merger agreement.

Among other matters, the updated list of principal open business issues and related discussions with advisors on September 28-29, 2015 confirmed that
EMC and Denali were aligned on the expectation that Denali’s debt commitment letters would not include any material adverse effect condition related to
Denali’s
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business. However, Denali and its representatives indicated that Denali was continuing to look at alternatives related to sizing and terms of potential preferred
equity financing and that the availability of specific performance to EMC if such financing were not available remained an open issue. The parties also
discussed the need to develop a mutually agreed plan on availability of EMC cash at closing and a minimum amount to be reflected in the merger agreement
reflecting an appropriate cushion above forecasted cash levels. The parties further acknowledged that resolution of open issues as to the delivery of opinions
of tax counsel as a condition to closing and the level of certainty in such opinions would be dependent on the terms of the tracking stock.

Also on September 29, 2015, a telephonic meeting of the Corporate Governance and Nominating Committee of the EMC board of directors was held,
which certain other members of the EMC board also attended. At the meeting, the directors discussed, among other matters, certain items that they believed
should be addressed in an upcoming board update being prepared by management and the company’s financial advisors regarding “Federation 2.X,” including
a review of prior analysis of various strategic alternatives and a risk-adjusted valuation of certain “Federation 2.X” alternatives, and the proposed transaction
with Denali, including the anticipated trading range for EMC stock upon announcement of a transaction and the anticipated tracking stock value.

On October 1, 2015, in response to the written summary of certain key tracking stock principles proposed by Denali on September 21, Skadden
provided Denali and Simpson Thacher with an initial draft of terms related to the proposed tracking stock to be included in the amended and restated
certificate of incorporation of Denali to be in effect upon the closing of the proposed transaction. The proposed terms included that the tracking stock be
convertible into Denali common stock only at such time as the Denali common stock was publicly traded and at a 20% premium to the relative trading values
at such time, that the tracking stock have a separate class vote in certain circumstances, including charter amendments and business combinations, and that the
members of the Capital Stock Committee of the board of directors of Denali be agreed upon by Denali and EMC as of signing definitive transaction
documents. Through October 12, 2015, EMC, Denali and their respective legal counsel and applicable financial advisors engaged in negotiations of the draft
certificate of incorporation and other related tracking stock documents, including by-law provisions of Denali to be adopted in connection with the closing of
the proposed transaction and a tracking stock policy statement of the board of directors of Denali setting forth certain procedures intended to protect the rights
of the holders of the tracking stock following the closing of the proposed transaction. During this time, the parties discussed and negotiated, among other
matters, the voting, conversion, redemption and dividend rights of holders of the tracking stock, as well as matters relating to a Capital Stock Committee of
the board of directors of Denali that would oversee certain matters relating to the tracking stock. While certain terms were included in or omitted from the
Class V Common Stock in order to further support the intended tax treatment of the transaction and the Class V Common Stock being recognized as common
stock of Denali (see “Proposal 1: Approval of the Merger Agreement—Material U.S. Federal Income Tax Consequences of the Merger to U.S. Holders”),
EMC’s management team and representatives of Skadden and Morgan Stanley were able to negotiate transaction terms that were more favorable to EMC
shareholders than those originally proposed by Denali. In particular, the parties agreed that the tracking stock would be convertible into Denali common stock
only at such time as the Denali common stock was publicly traded and at a premium of 10-20% to the relative trading values at such time depending on the
date of conversion, and that the tracking stock would have a separate class vote for certain charter amendments and business combinations. In addition, the
parties agreed that (1) prior to consummation of the merger, Denali would consult with the chairman of the EMC board of directors concerning the individuals
proposed by Denali to serve on the Denali board of directors following closing who would satisfy the independence requirements of a company listed on the
national securities exchange on which the tracking stock would be listed, (2) the chairman of the EMC board of directors would be able to remove from
consideration one person so proposed by Denali to serve on the Denali board of directors following consummation of the transaction, and (3) certain
restrictions would be included in the Denali charter prohibiting Denali for two years from acquiring shares of VMware if such share acquisitions would cause
the VMware common stock to cease to be publicly traded or VMware to cease to file reports under the Exchange Act.
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Beginning in the spring of 2015 and continuing through October 12, 2015, representatives of Denali and Silver Lake engaged in extensive negotiations
with respect to the arrangement of the debt financing for the transaction, providing representatives of EMC with periodic updates regarding such negotiations.
Following such negotiations, a banking group consisting of eight banks and their affiliates agreed to provide debt financing for the transaction. On October 2,
2015, Simpson Thacher circulated to Skadden a revised draft of the merger agreement and drafts of certain documents related to Denali’s proposed equity and
debt financing, including a form of common stock purchase agreement pursuant to which certain investors would provide common equity financing for the
transaction, a form of securities purchase agreement pursuant to which certain investors would provide preferred equity financing for the transaction and a
debt commitment letter. Consistent with prior discussions among Denali, Silver Lake, EMC and certain of their advisors, the debt commitment letter did not
include any material adverse effect condition related to Denali’s business. However, the initial draft of the debt commitment letter included a funding
condition related to Denali’s proposed preferred equity financing. Through October 12, 2015, EMC, Denali and their respective legal counsel and financial
advisors, as well as Mr. Dell, MSD Partners, Silver Lake Partners, and the banks and other parties providing financing, and their respective legal counsel,
engaged in negotiations of the documents related to Denali’s proposed equity and debt financing. During this time, EMC and Denali discussed and negotiated,
among other matters, deal certainty risks associated with Denali’s ability to secure its proposed preferred equity financing, with the parties ultimately agreeing
that Denali’s financing package would consist of debt and common equity and that the SLP investors, the MD stockholders and the MSD Partners
stockholders would commit to an aggregate common equity investment of up to $4.25 billion. For more information about the terms of Denali’s debt and
equity financing, see “—Financing of the Merger” and “The Merger Agreement—Common Stock Purchase Agreements.”

Also, on October 2, 2015, representatives of EMC