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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This report includes “forward-looking statements.” The words “may,” “will,” “anticipate,” “estimate,” “expect,” “intend,” “plan,”

“aim” and similar expressions as they relate to us or our management are intended to identify these forward-looking statements. All
statements by us regarding our expected financial position, revenues, cash flows and other operating results, business strategy, legal
proceedings and similar matters are forward-looking statements. Our expectations expressed or implied in these forward—looking
statements may not turn out to be correct. Our results could be materially different from our expectations because of various risks,
including the risks discussed in “Part | — Item 1A — Risk Factors” of our Annual Report on Form 10-K for the fiscal year ended
January 29, 2010 and in our subsequently filed SEC reports. Any forward-looking statement speaks only as of the date on which such
statement is made, and, except as required by law, we undertake no obligation to update any forward—looking statement to reflect
events or circumstances, including unanticipated events, after the date as of which such statement is made.
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PART | — FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS

DELL INC.
CONDENSED CONSOLIDATED STATEMENTS OF FINANCIAL POSITION
(in millions)
July 30, January 29,
2010 2010
(unaudited)
ASSETS
Current assets:
Cash and cash equivalents $ 11,694 $ 10,635
Short-term investments 744 373
Accounts receivable, net 6,565 5,837
Financing receivables, net 3,272 2,706
Inventories, net 1,372 1,051
Other current assets 3,562 3,643
Total current assets 27,209 24,245
Property, plant, and equipment, net 1,980 2,181
Investments 633 781
Long-term financing receivables, net 622 332
Goodwill 4,264 4,074
Purchased intangible assets, net 1,638 1,694
Other non—current assets 294 345
Total assets $ 36,640 $ 33,652
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Short-term debt $ 1,627 $ 663
Accounts payable 12,465 11,373
Accrued and other 3,812 3,884
Short-term deferred services revenue 3,009 3,040
Total current liabilities 20,913 18,960
Long-term debt 3,623 3,417
Long-term deferred services revenue 3,311 3,029
Other non—current liabilities 2,632 2,605
Total liabilities 30,479 28,011
Commitments and contingencies (Note 12)
Stockholders’ equity:
Common stock and capital in excess of $.01 par value; shares authorized: 7,000; shares
issued: 3,365 and 3,351, respectively;
shares outstanding: 1,945 and 1,957, respectively 11,608 11,472
Treasury stock at cost: 945 shares and 919 shares, respectively (28,304) (27,904)
Retained earnings 22,984 22,110
Accumulated other comprehensive loss (127) (37)
Total stockholders’ equity 6,161 5,641
Total liabilities and stockholders’ equity $ 36,640 $ 33,652

The accompanying notes are an integral part of these Condensed Consolidated Financial Statements.
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DELL INC.
CONDENSED CONSOLIDATED STATEMENTS OF INCOME
(in millions, except per share amounts; unaudited)

Three Months Ended Six Months Ended
July 30, July 31, July 30, July 31,
2010 2009 2010 2009
Net revenue:
Products $ 12,645 $ 10,623 $ 24,731 $ 20,855
Services, including software related 2,889 2,141 5,677 4,251
Total net revenue 15,534 12,764 30,408 25,106
Cost of net revenue:
Products 10,931 8,978 21,316 17,764
Services, including software related 2,017 1,395 3,990 2,783
Total cost of net revenue 12,948 10,373 25,306 20,547
Gross margin 2,586 2,391 5,102 4,559
Operating expenses:
Selling, general, and administrative 1,679 1,571 3,509 3,184
Research, development, and engineering 162 149 329 290
Total operating expenses 1,841 1,720 3,838 3,474
Operating income 745 671 1,264 1,085
Interest and other, net (49) (42) (117) (44)
Income before income taxes 696 629 1,147 1,041
Income tax provision 151 157 261 279
Net income $ 545 $ 472 $ 886 $ 762
Earnings per share:
Basic $ 0.28 $ 0.24 $ 0.45 $ 0.39
Diluted $ 0.28 $ 0.24 $ 0.45 $ 0.39
Weighted—-average shares outstanding:
Basic 1,952 1,955 1,956 1,952
Diluted 1,960 1,960 1,967 1,956

The accompanying notes are an integral part of these Condensed Consolidated Financial Statements.
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DELL INC.

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(in millions; unaudited)

Six Months Ended

Cash flows from operating activities:
Net income
Adjustments to reconcile net income to net cash provided by
operating activities:
Depreciation and amortization
Stock—based compensation
Effects of exchange rate changes on monetary assets and liabilities denominated in
foreign currencies
Deferred income taxes
Provision for doubtful accounts - including financing receivables
Other
Changes in assets and liabilities, net of effects from acquisitions:
Accounts receivable
Financing receivables
Inventories
Other assets
Accounts payable
Deferred services revenue
Accrued and other liabilities

Change in cash from operating activities

Cash flows from investing activities:
Investments:
Purchases
Maturities and sales
Capital expenditures
Proceeds from sale of facility and land
Acquisition of business, net of cash received

Change in cash from investing activities

Cash flows from financing activities:
Repurchase of common stock
Issuance of common stock under employee plans
Issuance (repayment) of commercial paper (maturity 90 days or less), net
Proceeds from debt
Repayments of debt
Other

Change in cash from financing activities

Effect of exchange rate changes on cash and cash equivalents

Change in cash and cash equivalents
Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of period

July 30, July 31,
2010 2009
$ 886 $ 762
511 402
156 146
37 26
(55) (140)
217 210
4 19
(896) (593)
(413) (379)
(318) 29
36 (24)
1,131 1,318
265 44
12 17
1,573 1,837
(1,063) (776)
838 982
(191) (179)
18 16
(222) 3)
(620) 40
(400) -
9 =
724 (100)
609 1,491
(819) (12)
2 =
125 1,379
(19) 91
1,059 3,347
10,635 8,352
$ 11,694 $ 11,699

The accompanying notes are an integral part of these Condensed Consolidated Financial Statements.
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DELL INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

NOTE 1 — BASIS OF PRESENTATION

Basis of Presentation — The accompanying Condensed Consolidated Financial Statements of Dell Inc. (individually and together with
its consolidated subsidiaries, “Dell”) should be read in conjunction with the Consolidated Financial Statements and accompanying
Notes filed with the U.S. Securities and Exchange Commission (“SEC”) in Dell's Annual Report on Form 10-K for the fiscal year
ended January 29, 2010. The accompanying Condensed Consolidated Financial Statements have been prepared in accordance with
accounting principles generally accepted in the United States of America (“GAAP”). In the opinion of management, the accompanying
Condensed Consolidated Financial Statements reflect all adjustments of a normal recurring nature considered necessary to fairly state
the financial position of Dell and its consolidated subsidiaries at July 30, 2010, the results of its operations for the three and six months
ended July 30, 2010, and July 31, 2009, and its cash flows for the six months ended July 30, 2010, and July 31, 2009.

The preparation of financial statements in accordance with GAAP requires management to make estimates and assumptions that affect
the amounts reported in Dell's Condensed Consolidated Financial Statements and the accompanying Notes. Actual results could differ
materially from those estimates. The results of operations for the three and six months ended July 30, 2010, and July 31, 2009, and its
cash flows for the six months ended July 30, 2010, and July 31, 2009, are not necessarily indicative of the results to be expected for the
full year.

Recently Issued and Adopted Accounting Pronouncements

Revenue Arrangements with Multiple Deliverables — In September 2009, the Emerging Issues Task Force of the Financial Accounting
Standards Board (“FASB”) reached consensus on two issues which affects the timing of revenue recognition. The first consensus
changes the level of evidence of standalone selling price required to separate deliverables in a multiple deliverable revenue arrangement
by allowing a company to make its best estimate of the selling price (“ESP”) of deliverables when more objective evidence of selling

price is not available and eliminates the use of the residual method. The consensus applies to multiple deliverable revenue arrangements
that are not accounted for under other accounting pronouncements and retains the use of vendor specific objective evidence of selling
price (“VSOE") if available and third—party evidence of selling price (“TPE"), when VSOE is unavailable. The second consensus

excludes sales of tangible products that contain essential software elements, that is, software enabled devices, from the scope of revenue
recognition requirements for software arrangements. Dell elected to early adopt this accounting guidance at the beginning of the first
quarter of Fiscal 2011 on a prospective basis for applicable transactions originating or materially modified after January 29, 2010.

Dell's multiple deliverable arrangements generally include hardware products that are sold with services such as extended warranty
services, installation, maintenance, and other services contracts. The nature and terms of these multiple deliverable arrangements will
vary based on the customized needs of Dell's customers. Maintenance, support, and other services are generally delivered according to
the terms of the arrangement after the initial sale of hardware or software. Dell's service contracts may include a combination of
services arrangements including deployment, asset recovery, recycling, IT outsourcing, consulting, applications development,
applications maintenance, and business process services. These service contracts may include provisions for cancellation, termination,
refunds, or service level adjustments. These contract provisions would not have a significant impact on recognized revenue as Dell
generally recognizes revenue for these contracts as the services are performed.

The adoption of the new guidance on multiple deliverable arrangements did not change the manner in which Dell accounts for its

multiple deliverable arrangements as Dell did not use the residual method for the majority of its offerings and its services offerings are
generally sold on a standalone basis where evidence of selling price is available. Most of Dell's products and services qualify as

separate units of accounting. Prior to the first quarter of Fiscal 2011, Dell allocated revenue from multiple—element arrangements to the
multiple elements based on the relative fair value of each element, which was generally based on the relative sales price of each element
when sold separately. Because selling price is generally available based on standalone sales, Dell has limited application of
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DELL INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(unaudited)

TPE, as determined by comparison of pricing for products and services to the pricing of similar products and services as offered by Dell
or its competitors in standalone sales to similarly situated customers. Thus, the adoption of this consensus had no impact on Dell’'s
consolidated financial statements as of and for the first and second quarters of Fiscal 2011, or the year ended January 29, 2010.

Pursuant to the new guidance on revenue recognition for software enabled products, certain Dell storage products are no longer
included in the scope of the software revenue recognition guidance. Prior to the new guidance, Dell established fair value for Post
Contract Customer Support (“PCS”) for these products, based on VSOE and used the residual method to allocate revenue to the
delivered elements. Under the new guidance, the revenue for what was previously deemed PCS is now considered part of a multiple
element arrangement. As such, any discount is allocated to all elements based on the relative selling price of both delivered and
undelivered elements. The impact of applying this consensus was not material to Dell's consolidated financial statements as of and for
the first and second quarters of Fiscal 2011, or the year ended January 29, 2010.

As new products are introduced in future periods, Dell may be required to use TPE or ESP, depending on the specific facts at the time.

Variable Interest Entities and Transfers of Financial Assets and Extinguishments of Liabilities — The pronouncement on transfers of
financial assets and extinguishments of liabilities removes the concept of a qualifying special-purpose entity and removes the exception
from applying variable interest entity accounting to qualifying special-purpose entities. The pronouncement on variable interest entities
requires an entity to perform an ongoing analysis to determine whether the entity’s variable interest or interests give it a controlling
financial interest in a variable interest entity. The pronouncements were effective for fiscal years beginning after November 15, 2009.
Dell adopted the pronouncements at the beginning of the first quarter of Fiscal 2011. The adoption of these two pronouncements
resulted in Dell's consolidation of its two qualifying special purpose entities. See Note 5 of Notes to Condensed Consolidated Financial
Statements for additional information on the impact of the consolidation.

Recently Issued Accounting Pronouncements

Credit Quality of Financing Receivables and the Allowance for Credit Losses — In July 2010, FASB issued a new pronouncement that
requires enhanced disclosures regarding the nature of credit risk inherent in an entity’s portfolio of financing receivables, how that risk
is analyzed, and the changes and reasons for those changes in the allowance for credit losses. The new disclosures will require
information for both the financing receivables and the related allowance for credit losses at more disaggregated levels. Disclosures
related to information as of the end of a reporting period will become effective for Dell in the fourth quarter of Fiscal 2011. Specific
disclosures regarding activities that occur during a reporting period, such as the disaggregated rollforward disclosures, will be required
for Dell beginning in the first quarter of Fiscal 2012. As these changes only relate to disclosures, they will not have an impact on Dell's
consolidated financial results.

Reclassifications — To maintain comparability among the periods presented, Dell has revised the presentation of certain prior period
amounts reported within cash flows from operating activities presented in the Condensed Consolidated Statements of Cash Flows. The
revision had no impact on the total change in cash from operating activities.

5
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DELL INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(unaudited)
NOTE 2 — INVENTORIES
July 30, January 29,
2010 2010
(in millions)
Inventories:

Production materials $ 673 $ 487
Work—-in—process 199 168
Finished goods 500 396
Inventories $ 1,372 $ 1,051

NOTE 3 — FAIR VALUE MEASUREMENTS

The following table presents Dell’s hierarchy for its assets and liabilities measured at fair value on a recurring basis as of July 30, 2010,
and January 29, 2010:

July 30, 2010 Japuary 29, 2010
Level 1 Level 2 Level 3 Total Level 1 Level 2 Level 3 Total
Quoted Quoted
Prices Prices
in Active Significant in Active Significant
Markets for Other Significant Markets for Other Significant
Identical Observable Unobservable Identical Observable Unobservable
Assets Inputs Inputs Assets Inputs Inputs
(in millions)
Assets:
Cash equivalents:
Commercial paper $ - $ 549 % - $ 549 $ - $ 197 $ - $ 197
U.S. government and agencies - 82 - 82 - - - -
Debt securities:
U.S. government and agencies - 55 - 55 - 66 = 66
U.S. corporate - 545 31 576 - 553 30 583
International corporate - 630 - 630 - 391 - 391
State and municipal
governments = = = = = 2 = 2
Equity and other securities - 96 - 96 - 90 = 90
Retained interest = = = = = = 151 151
Derivative instruments - 120 - 120 - 96 - 96
Total assets $ - $ 2077 % 31 $ 2108 $ - $ 13% $ 181 $ 1,576
Liabilities:
Derivative instruments $ - $ 37 % - $ 37 % - $ 12 3 = $ 12
Total liabilities $ - $ 37 $ - $ 37 % - $ 12 $ - $ 12
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DELL INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(unaudited)

The following section describes the valuation methodologies Dell uses to measure financial instruments at fair value:

Cash Equivalents — The majority of Dell's cash equivalents consists of commercial paper, including corporate and asset-backed
commercial paper, and U.S. government and agencies, all with original maturities of less than ninety days and are valued at fair value
which approximates cost. The valuation is based on models whereby all significant inputs are observable or can be derived from or
corroborated by observable market data. Dell utilizes a pricing service to assist in obtaining fair value pricing for the majority of this
investment portfolio. Dell conducts reviews on a quarterly basis to verify pricing, assess liquidity, and determine if significant inputs
have changed that would impact the fair value hierarchy disclosure.

Debt Securities — The majority of Dell's debt securities consists of various fixed income securities such as U.S. government and
agencies, U.S. and international corporate, and state and municipal bonds. This portfolio of investments is valued based on model
driven valuations whereby all significant inputs, including benchmark yields, reported trades, broker—dealer quotes, issue spreads,
benchmark securities, bids, offers and other market related data are observable or can be derived from or corroborated by observable
market data for substantially the full term of the asset. Dell utilizes a pricing service to assist management in obtaining fair value pricing
for the majority of this investment portfolio. Pricing for securities is based on proprietary models, and inputs are documented in
accordance with the fair value measurements hierarchy. Dell conducts reviews on a quarterly basis to verify pricing, assess liquidity,
and determine if significant valuation inputs have changed that would impact the fair value hierarchy disclosure. The Level 3 position
as of July 30, 2010, and January 29, 2010, represents a convertible debt security that Dell was unable to corroborate with observable
market data. The investment is valued at cost plus accrued interest as this is management’s best estimate of fair value.

Equity and Other Securities — The majority of Dell's investments in equity and other securities consists of various mutual funds held in
Dell's Deferred Compensation Plan. The valuation of these securities is based on models whereby all significant inputs are observable
or can be derived from or corroborated by observable market data.

Retained Interest — The fair value of the retained interest was determined using a discounted cash flow model. Significant assumptions
to the model include pool credit losses, payment rates, and discount rates. These assumptions are supported by both historical
experience and anticipated trends relative to the particular receivable pool. Retained interest in securitized receivables was included in
financing receivables, short-term and long-term, on the Condensed Consolidated Statements of Financial Position. During the first
quarter of Fiscal 2011, Dell consolidated its previously unconsolidated special purpose entities and as result, the retained interest as of
January 29, 2010, was eliminated. See Note 5 of Notes to Condensed Consolidated Financial Statements for additional information
about the consolidation of Dell's previously unconsolidated special purpose entities.

Derivative Instruments — Dell’s derivative financial instruments consist primarily of foreign currency forward and purchased option
contracts, and interest rate swaps. The portfolio is valued using internal models based on market observable inputs, including interest
rate curves, forward and spot prices for currencies, and implied volatilities. Credit risk is factored into the fair value calculation of

Dell's derivative instrument portfolio. For interest rate derivative instruments, credit risk is determined at the contract level with the use
of credit default spreads of either Dell, if in a net liability position, or the relevant counterparty, when in a net asset position. For foreign
exchange derivative instruments, credit risk is determined in a similar manner, except that the credit default spread is applied based on
the net position of each counterparty with the use of the appropriate credit default spreads.
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DELL INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(unaudited)

The following table shows a reconciliation of the beginning and ending balances for fair value measurements using significant
unobservable inputs (Level 3) for the respective periods:

Three Months Ended

July 30, 2010 July 31, 2009
Retained u.S. Retained U.S.
Interest Corporate Total Interest Corporate Total
(in millions)
Balance at beginning of the period $ - $ 30 % 30 $ 504 $ 28 $ 532
Net unrealized gains (losses) included
in earning®) — 1 1 17 1 18
Issuances and settlements = = = 100 = 100
Transfers out of Level® - - - (502) - (502)
Balance at end of period $ - $ 31 $ 31 $ 119 $ 29 $ 148
Six Months Ended
July 30, 2010 July 31, 2009
Retained u.S. Retained U.S.
Interest Corporate Total Interest Corporate Total
(in millions)
Balance at beginning of period $ 151 $ 30 $ 181 $ 396 $ 27 $ 428
Net unrealized gains (losses) included
in earning®) - 1 1 8 2 10
Issuances and settlements = = = 217 = 217
Transfers out of Level® (151) - (151) (502) - (502)
Balance at end of period $ - $ 31 $ 31 $ 119 $ 29 $ 148

(@) The unrealized gains and losses on U.S. corporate represent accrued interest for assets that were still held at July 30, 2010, and July 31, 2009.

(b) Represents transfers out resulting from the SPE consolidation. See Note 5 of Notes to Condensed Consolidated Financial Statements for additional
information on retained interest.

Assets and Liabilities Measured at Fair Value on a Nonrecurring Basis — Certain assets are measured at fair value on a nonrecurring

basis and therefore are not included in the recurring fair value table above. The assets consist primarily of investments accounted for
under the cost method and nonfinancial assets such as goodwill and intangible assets. Investments accounted for under the cost method
included in equity and other securities were approximately $20 million and $22 million, on July 30, 2010, and January 29, 2010,
respectively. Goodwill and intangible assets are measured at fair value initially and subsequently when there is an indicator of
impairment and the impairment is recognized. No impairment charges of goodwill and intangible assets were recorded for the three and
six months ended July 30, 2010. See Note 9 of Notes to Condensed Consolidated Financial Statements for additional information about
goodwill and intangible assets.
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DELL INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(unaudited)

NOTE 4 — INVESTMENTS

The following table summarizes, by major security type, the fair value and amortized cost of Dell’s investments. All debt security
investments with remaining maturities in excess of one year and substantially all equity and other securities are recorded as long-term
investments in the Condensed Consolidated Statements of Financial Position.

July 30, 2010 January 29, 2010
Fair Unrealized  Unrealized Fair Unrealized  Unrealized
(in millions)
Investments:
U.S. government and agencies $ 5 % 55 $ - $ - 3 65 $ 65 $ - 3
U.S. corporate 375 375 = = 233 232 1 =
International corporate 314 314 - - 75 75 - -
Total short-term investments 744 744 - - 373 372 1 -
U.S. government and agencies - - - - 1 1 - -
U.S. corporate 201 201 1 1) 350 349 2 1)
International corporate 316 316 1 1) 316 316 1 (1)
State and municipal governments = = = = 2 2 = =
Equity and other securities 116 116 - - 112 112 - -
Total long-term investments 633 633 2 ) 781 780 3 )
Total investments $ 1377 $ 1377 $ 2 $ 2 $ 1154 $ 1152 $ 4 3 2)

Dell's investments in debt securities are classified as available—for-sale. Equity and other securities primarily relate to investments held
in Dell's Deferred Compensation Plan, which are classified as trading securities. Both of these classes of securities are reported at fair
value using the specific identification method. All other investments are initially recorded at cost and reduced for any impairment
losses. The fair value of Dell's portfolio is affected primarily by interest rate movements rather than credit and liquidity risks.

At July 30, 2010, Dell had 81 debt securities that were in a loss position with total unrealized losses of $2 million and a corresponding
fair value of $395 million. Dell reviews its investment portfolio quarterly to determine if any investment is other—than—temporarily
impaired. An other-than-temporary impairment (“OTTI") loss is recognized in earnings if Dell has the intent to sell the debt security,

or if it is more likely than not that it will be required to sell the debt security before recovery of its amortized cost basis. However, if

Dell does not expect to sell a debt security, it still evaluates expected cash flows to be received and determines if a credit loss exists. In
the event of a credit loss, only the amount of impairment associated with the credit loss is recognized in earnings. Amounts relating to
factors other than credit losses are recorded in other comprehensive income. As of July 30, 2010, Dell evaluated debt securities
classified as available—for—sale for OTTI and the existence of credit losses and concluded no such losses should be recognized for the
six months ended July 30, 2010.




Table of Contents

DELL INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(unaudited)

NOTE 5 — FINANCIAL SERVICES
Dell Financial Services L.L.C.

Dell offers or arranges various financing options and services for its business and consumer customers in the U.S. through Dell
Financial Services L.L.C. (“DFS"), a wholly—owned subsidiary of Dell. DFS’s key activities include the origination, collection, and
servicing of customer receivables related to the purchase of Dell products and services. New financing originations, which represent the
amounts of financing provided to customers for equipment and related software and services through DFS, were approximately

$1 billion during the three months ended July 30, 2010, and July 31, 2009, and $1.9 billion during the six months ended July 30, 2010,
and July 31, 2009.

Dell transfers certain customer financing receivables to special purpose entities (“SPEs”). The SPEs are bankruptcy remote legal entities
with separate assets and liabilities. The purpose of the SPEs is to facilitate the funding of customer receivables in the capital markets.
These SPEs have entered into financing arrangements with multi-seller conduits that, in turn, issue asset—-backed debt securities in the
capital markets. Dell's risk of loss related to securitized receivables is limited to the amount of Dell’s right to receive collections for
assets securitized exceeding the amount required to pay interest, principal, and other fees and expenses. Dell provides credit
enhancement to the securitization in the form of over—collateralization. Prior to Fiscal 2011, the SPE that funds revolving loans was
consolidated, and the two SPEs that fund fixed—term leases and loans were not consolidated. In accordance with the new accounting
guidance on variable interest entities (“VIES”), and transfers of financial assets and extinguishment of financial liabilities, Dell
determined that these two SPEs would be consolidated as of the beginning of Fiscal 2011. The primary factors in this determination
were the obligation to absorb losses due to the interest Dell retains in the assets transferred to the SPEs in the form of
over—collateralization, and the power to direct activities through the servicing role performed by Dell. Dell recorded the assets and
liabilities at their carrying amount as of the beginning of Fiscal 2011, with a cumulative effect adjustment of $13 million to the opening
balance of retained earnings in Fiscal 2011.

Dell's securitization programs contain standard structural features related to the performance of the securitized receivables. These
structural features include defined credit losses, delinquencies, average credit scores, and excess collections above or below specified
levels. In the event one or more of these criteria are not met and Dell is unable to restructure the program, no further funding of
receivables will be permitted and the timing of Dell's expected cash flows from over—collateralization will be delayed. At July 30,

2010, these criteria were met.
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DELL INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(unaudited)

Financing Receivables

The following table summarizes the components of Dell’s financing receivables:

July 30, January 29,
2010 2010
(in millions)
Financing receivables, net:

Customer receivables:
Revolving loans, gross $ 1,976 $ 2,046
Fixed—term leases and loans, gross 1,938 824
Customer receivables, gross 3,914 2,870
Allowance for losses 277) (237)
Customer receivables, net 3,637 2,633
Residual interest 257 254
Retained interest = 151
Financing receivables, net $ 3,894 $ 3,038
Short-term $ 3,272 $ 2,706
Long-term 622 332
Financing receivables, net $ 3,894 $ 3,038

Customer receivables consist of all receivables which are either owned by Dell and included in the consolidated financial statements or
held by nonconsolidated securitization SPEs in prior periods. In prior periods, Dell had a retained interest in the customer receivables
held in nonconsolidated securitization SPEs. The pro forma table below shows what customer receivables would have been if the
nonconsolidated securitization SPEs were consolidated as of January 29, 2010:

July 30, January 29,
2010 2010
(Pro forma)
(in millions)

Customer receivables, gross:
Consolidated receivables $ 3914 $ 2,870

Receivables in previously nonconsolidated SPEs 774
Customer receivables, gross $ 3914 $ 3,644
Customer receivables 60 days or more delinquent $ 125 $ 138

11
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Included in financing receivables, net, are receivables that are held by consolidated VIEs as shown in the table below:

July 30, January 29,
2010 2010
(in millions)
Financing receivables held by consolidated VIEs, net:
Short-term, net $ 1,068 $ 277
Long-term, net 239 =
Financing receivables held by consolidated VIEs, net $ 1,307 $ 277

The following table summarizes the changes in the allowance for financing receivable losses for the three and six months ended July 30,
2010, and July 31, 2009:

Three Months Ended Six Months Ended
July 30, July 31, July 30, July 31,
2010 2009 2010 2009
(in millions)
Allowances for losses:
Balance at beginning of period $ 285 $ 154 $ 237 $ 149
Incremental allowance due to VIE consolidation = — 16 =
Expense charged to income statement 62 55 150 96
Principal charge—offs (57) (30) (103) (60)
Interest charge—-offs (23) (6) (23) (12)
Balance at end of period $ 277 $ 173 $ 277 $ 173

Customer Receivables

The following is the description of the components of Dell's customer receivables:

— Revolving loans offered under private label credit financing programs provide qualified customers with a
revolving credit line for the purchase of products and services offered by Dell. Revolving loans bear
interest at a variable annual percentage rate that is tied to the prime rate. Based on historical payment
patterns, revolving loan transactions are typically repaid within 12 months. Revolving loans are included
in short—term financing receivables. From time to time, account holders may have the opportunity to
finance their Dell purchases with special programs during which, if the outstanding balance is paid in full
by a specific date, no interest is charged. These special programs generally range from six to 12 months.
At July 30, 2010, and January 29, 2010, receivables under these special programs were $381 million and
$442 million, respectively.

— Dell enters into sales—type lease arrangements with customers who desire lease financing. Leases with
business customers have fixed terms of generally two to four years. Future maturities of minimum lease
payments at July 30, 2010 for Dell are as follows: Fiscal 2011 — $502 million; Fiscal 2012 —
$667 million; Fiscal 2013 — $377 million; Fiscal 2014 and beyond — $75 million. Fixed—term loans are
offered to qualified small businesses, large commercial accounts, governmental organizations, and
educational entities.
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Residual Interest

Dell retains a residual interest in equipment leased under its fixed—term lease programs. The amount of the residual interest is
established at the inception of the lease based upon estimates of the value of the equipment at the end of the lease term using historical
studies, industry data, and future value—at-risk demand valuation methods. On a quarterly basis, Dell assesses the carrying amount of
its recorded residual values for impairment. Anticipated declines in specific future residual values that are considered to be
other—than-temporary are recorded currently in earnings.

Asset Securitizations

— The gross balance of securitized receivables reported off-balance sheet as of January 29, 2010, was
$774 million, and the associated debt was $624 million. As discussed above, as of the beginning of Fiscal
2011, all previously nonconsolidated qualified special purpose entities were consolidated. Upon
consolidation of these customer receivables and associated debt at the beginning of Fiscal 2011, Dell’'s
retained interest in securitized receivables of $151 million at January 29, 2010, was eliminated. A
$13 million decrease to beginning retained earnings for Fiscal 2011 was recorded as a cumulative effect
adjustment due to adoption of the new accounting guidance.

— During the second quarters of Fiscal 2011 and Fiscal 2010, $524 million and $262 million of customer
receivables, respectively, were funded via securitization through SPEs. During the six months ended
July 30, 2010, and July 31, 2009, $1 billion and $495 million, respectively, of customer receivables were
funded via securitization through SPEs.

— The structured financing debt related to the fixed—term lease and loan, and revolving loan securitization
programs was $918 million and $788 million as of July 30, 2010, and January 29, 2010, respectively. This
includes $624 million at January 29, 2010, held by nonconsolidated SPEs. The debt is collateralized solely
by the financing receivables in the programs. The debt has a variable interest rate and an average duration
of 12 to 36 months based on the terms of the underlying financing receivables. The maximum debt
capacity related to the securitization programs is $1.1 billion. See Note 6 of the Notes to the Condensed
Consolidated Financial Statements for additional information regarding the structured financing debt.

— During the first half of Fiscal 2011, Dell entered into interest rate swap agreements to effectively convert a
portion of the structured financing debt from a floating rate to a fixed rate. The interest rate swaps
qualified for hedge accounting treatment as cash flow hedges. See Note 7 of Notes to Condensed
Consolidated Financial Statements for additional information about interest rate swaps.

Retained Interest

Prior to adopting the new accounting guidance on VIEs and transfers of financial assets and extinguishment of financial liabilities,
certain transfers of financial assets to nonconsolidated qualified SPEs were accounted for as a sale. Upon the sale of the customer
receivables to the SPEs, Dell recognized a gain on the sale and retained a residual beneficial interest in the pool of assets sold, referred
to as retained interest. The retained interest represented Dell’'s right to receive collections for assets securitized exceeding the amount
required to pay interest, principal, and other fees and expenses.

Retained interest was stated at the present value of the estimated net beneficial cash flows after payment of all senior interests. Dell
valued the retained interest at the time of each receivable transfer and at the end of each reporting period. The fair value of the retained
interest was determined using a discounted cash flow model with various key assumptions, including payment rates, credit losses,
discount rates, and the remaining life of the receivables sold. These assumptions were supported by both Dell’s historical experience
and anticipated trends relative to the particular receivable pool. The key valuation assumptions for retained interest could have been
affected by many factors, including repayment terms and the credit quality of receivables securitized.
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The following table summarizes the activity in retained interest for the three and six months ended July 31, 2009:

Three Months Six Months
Ended Ended
July 31, July 31,
2009 2009
(in millions)

Retained interest:

Retained interest at beginning of period $ 504 $ 396
Issuances 125 252
Distributions from conduits (25) (35)
Net accretion 14 24
Change in fair value for the period 3 (16)
Impact of special purpose entity consolidation (502) (502)

Retained interest at end of period $ 119 $ 119

The table below summarizes the key assumptions used to measure the fair value of the retained interest at time of transfer during the
three months ended July 31, 2009:

Weighted Average Key Assumptions

Monthly
Payment Credit Discount
Rates Losses Rates Life
(lifetime) (annualized) (months)
Time of transfer valuation of retained interest 5% 1% 12% 19

The charge-off statistics for securitized leases and loans held by nonconsolidated special purpose entities are:

— Net principal charge—-offs on securitized receivables were $30 million for the three months ended July 31,
2009, which when annualized represents 8.8% of the average outstanding securitized financing receivable
balance for the period.

— Net principal charge—offs on securitized receivables were $66 million for the six months ended July 31,
2009, which when annualized represents 9.7% of the average outstanding securitized financing receivable
balance for the period.
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NOTE 6 — BORROWINGS
The following table summarizes Dell’'s outstanding debt at:

July 30, January 29,
2010 2010

(in millions)

Long-Term Debt
Notes:
$400 million issued on June 10, 2009, at 3.375% due June 2012 (“2012 Notes”) with
interest payable June 15 and December 15
(includes hedge accounting adjustments) $ 404 $ 401
$600 million issued on April 17, 2008, at 4.70% due April 2013 (“2013 Notes”) with
interest payable April 15 and October 15

(includes hedge accounting adjustments) 613 599
$500 million issued on April 1, 2009, at 5.625% due April 2014 (“2014 Notes”) with

interest payable April 15 and October 15 500 500
$500 million issued on April 17, 2008, at 5.65% due April 2018 (“2018 Notes”) with

interest payable April 15 and October 15 499 499
$600 million issued on June 10, 2009, at 5.875% due June 2019 (“2019 Notes”) with

interest payable June 15 and December 15 600 600
$400 million issued on April 17, 2008, at 6.50% due April 2038 (“2038 Notes”) with

interest payable April 15 and October 15 400 400

Senior Debentures
$300 million issued on April 3, 1998, at 7.10% due April 2028 with interest payable

April 15 and October 15 (includes the impact of interest rate swap terminations) 392 394
Other

India term loan: entered into on October 15, 2009, at 8.9% due October 2011 with
interest payable monthly 23 24
Structured financing debt 192 =
Total long—term debt 3,623 3,417

Short-Term Debt

Commercial paper 900 496
Structured financing debt 726 164
Other 1 3
Total short—-term debt 1,627 663
Total debt $ 5,250 $ 4,080

The estimated fair value of total debt at July 30, 2010, was approximately $5.5 billion. The fair values of the India term loan, structured
financing debt, commercial paper, and other short—-term debt approximate their carrying values. The carrying value of the Senior
Debentures includes an unamortized amount related to the termination of interest rate swap agreements in the fourth quarter of Fiscal
2009, which were previously designated as hedges of the debt.

During the first quarter of Fiscal 2011 and fourth quarter of Fiscal 2010, Dell entered into interest rate swap agreements to effectively
convert the fixed rates of the 2012 Notes and 2013 Notes to floating rates. The floating
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rates are based on six—-month or three—-month LIBOR plus a fixed rate. The interest rate swaps qualified for hedge accounting treatment
as fair value hedges. See Note 7 of Notes to Condensed Consolidated Financial Statements for additional information about interest rate
swaps.

The indentures governing the Notes, the Senior Debentures, and the structured financing debt contain customary events of default,
including failure to make required payments, failure to comply with certain agreements or covenants, and certain events of bankruptcy
and insolvency. The indentures also contain covenants limiting Dell’s ability to create certain liens; enter into sale—and-lease back
transactions; and consolidate or merge with, or convey, transfer or lease all or substantially all of its assets to, another person. As of
July 30, 2010, there were no events of default with respect to the Notes, the Senior Debentures, or the structured financing debt.

Structured Financing Debt — As of July 30, 2010, Dell had $918 million outstanding in structured financing related debt through the
fixed term lease and loan and revolving loan securitization programs. See Note 5 and Note 7 of the Notes to Condensed Consolidated
Financial Statements for further discussion on structured financing debt and its related interest rate swap agreements.

Commercial Paper — During the second quarter of Fiscal 2011, Dell entered into a new agreement to expand its commercial paper
program from $1.5 billion to $2 billion. At July 30, 2010, and January 29, 2010, there was $900 million and $496 million, respectively,
outstanding under the commercial paper program. The weighted—average interest rate on these outstanding short-term borrowings was
0.23% and 0.24%, respectively.

During the first quarter of Fiscal 2011, Dell expanded the revolving credit facilities from $1.5 billion to $2 billion. Dell's $2 billion in
credit facilities consist of two agreements with $1 billion expiring on June 1, 2011 and the remaining $1 billion expiring on April 2,
2013. The credit facilities require compliance with conditions that must be satisfied prior to any borrowing, as well as ongoing
compliance with specified affirmative and negative covenants, including maintenance of a minimum interest coverage ratio. As of

July 30, 2010, there were no events of default and Dell was in compliance with its minimum interest coverage ratio covenant. Amounts
outstanding under the facilities may be accelerated for events of default, including failure to pay principal or interest, breaches of
covenants, or non—payment of judgments or debt obligations. There were no outstanding advances under the related revolving credit
facilities as of July 30, 2010.

NOTE 7 — DERIVATIVE INSTRUMENTS AND HEDGING ACTIVITIES
Derivative Instruments

As part of its risk management strategy, Dell uses derivative instruments, primarily forward contracts and purchased options, to hedge
certain foreign currency exposures and interest rate swaps to manage the exposure of its debt portfolio to interest rate risk. Dell's
objective is to offset gains and losses resulting from these exposures with gains and losses on the derivative contracts used to hedge the
exposures, thereby reducing volatility of earnings and protecting fair values of assets and liabilities. Dell applies hedge accounting

based upon the criteria established by accounting guidance for derivative instruments and hedging activities, including designation of its
derivatives as fair value hedges or cash flow hedges and assessment of hedge effectiveness. Dell records all derivatives in its Condensed
Consolidated Statements of Financial Position at fair value.

Cash Flow Hedges

Dell uses a combination of forward contracts and purchased options designated as cash flow hedges to protect against the foreign
currency exchange rate risks inherent in its forecasted transactions denominated in currencies other than the U.S. dollar. The risk of loss
associated with purchased options is limited to premium amounts paid for the option contracts. The risk of loss associated with forward
contracts is equal to the exchange rate differential from the time the contract is entered into until the time it is settled. The majority of
these contracts typically expire in 12 months or less.
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Dell uses interest rate swaps designated as cash flow hedges to hedge the variability in cash flows related to the interest rate payments
on structured financing debt. The interest rate swaps economically convert the variable rate on the structured financing debt to a fixed
interest rate to match the underlying fixed rate being received on fixed term customer leases and loans. The duration of these contracts
typically ranges from 30 to 42 months.

For derivative instruments that are designated and qualify as cash flow hedges, Dell records the effective portion of the gain or loss on
the derivative instrument in accumulated other comprehensive income (loss) as a separate component of stockholders’ equity and
reclassifies these amounts into earnings in the period during which the hedged transaction is recognized in earnings. Dell reports the
effective portion of cash flow hedges in the same financial statement line item within earnings as the changes in value of the hedged
item.

For derivative instruments designated as cash flow hedges, Dell assesses hedge effectiveness both at the onset of the hedge and at
regular intervals throughout the life of the derivative. Dell measures hedge ineffectiveness by comparing the cumulative change in the
fair value of the hedge contract with the cumulative change in the fair value of the hedged item, both of which are based on forward
rates. Dell recognizes any ineffective portion of the hedge, as well as amounts not included in the assessment of effectiveness, in
earnings as a component of interest and other, net. Hedge ineffectiveness for cash flow hedges was not material for the three and six
months ended July 30, 2010. During the six months ended July 30, 2010, Dell did not discontinue any cash flow hedges that had a
material impact on Dell’s results of operations. Substantially all forecasted foreign currency transactions were realized in Dell’s actual
results.

The aggregate unrealized net loss for interest swaps and foreign currency exchange contracts, recorded as a component of
comprehensive income, for the three and six months ended July 30, 2010, was $127 million and $114 million, respectively.

Fair Value Hedges

Dell enters into interest rate swaps designated as fair value hedges to manage the exposure of its debt portfolio to interest rate risk. Dell
issues long-term debt in U.S. dollars based on market conditions at the time of financing. Dell uses interest rate swaps to modify the
market risk exposures in connection with the debt to achieve primarily U.S. dollar LIBOR-based floating interest expense. As of

July 30, 2010, the interest rate swaps hedge all interest rate exposure on the 2012 and 2013 Notes. For derivative instruments that are
designated and qualify for hedge accounting, changes in the value of the derivative and underlying hedged item are recognized in
interest and other, net in the Condensed Consolidated Statements of Income in the current period.

As of July 30, 2010, and January 29, 2010, the total notional amount of the interest rate swaps was $1 billion and $200 million,
respectively. During the three and six months ended July 30, 2010, the fair value change of the interest rate contracts, and offsetting
adjustment to the carrying amount of the hedged debt resulted in a $4 million gain and a $5 million gain to interest and other, net,
respectively. During the three and six months ended July 30, 2010, fair value adjustments increased the carrying amount of the hedged
fixed—rate debt outstanding by $14 million and $17 million, respectively. Dell did not have any fair value hedges during the six months
ended July 31, 2009.
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Effect of Derivative Instruments on the Condensed Consolidated Statements of Financial Position and the Condensed Consolidated
Statements of Income

Gain (Loss)
Recognized
in Accumulated Location of Gain (Loss) Gain (Loss)
Derivatives in OClI, Net Reclassified Reclassified Location of Gain (Loss) Gain (Loss)
Cash Flow of Tax, on from Accumulated from Accumulated Recognized in Income Recognized in
Hedging Derivatives OCl into Income OCl into Income on Derivative Income on Derivative
(in millions)
For the three months ended July 30, 2010
Foreign exchange Total net revenue $ 77
contracts $ (60) Total cost of net revenue (10)
Interest rate contracts 1 Interest and other, net - Interest and other, net $ -
Total $ (59) $ 67 $ -
For the three months ended July 31, 2009
Foreign exchange Total net revenue $ (147)
contracts $ (289)  Total cost of net revenue (23) Interest and other, net $ -
Total $ (289) $ (170) $ -
For the six months ended July 30, 2010
Foreign exchange Total net revenue $ 123
contracts $ (19) Total cost of net revenue (28)
Interest rate contracts 1 Interest and other, net - Interest and other, net $ -
Total $ (18) $ 95 $ -
For the six months ended July 31, 2009
Foreign exchange Total net revenue $ 74
contracts $ (413)  Total cost of net revenue (10) Interest and other, net $ =
Total $ (413) $ 64 $ -

As of July 30, 2010, and January 29, 2010, the total notional amount of foreign currency option and forward contracts designated as
cash flow hedges was $5.2 billion and $4.2 billion, respectively. As of July 30, 2010, the total notional amount of interest rate contracts
designated as cash flow hedges was $507 million. As of July 30, 2010, the total notional amount of interest rate contracts not designated
as hedges was $194 million.

Other Derivative Instruments

Dell uses forward contracts to hedge monetary assets and liabilities, primarily receivables and payables, denominated in a foreign
currency. The change in the fair value of these instruments represents a natural hedge as their gains and losses offset the changes in the
underlying fair value of the monetary assets and liabilities due to movements in currency exchange rates. These contracts generally
expire in three months or less. These contracts are considered economic hedges and are not designated as hedges under derivative
instruments and hedging activities accounting, and therefore, the change in the instrument’s fair value is recognized currently in

earnings as a component of interest and other, net. Dell recognized a gain of $41 million and a loss of $72 million, with respect to its
foreign currency forward contracts, during the second quarters of Fiscal 2011 and 2010, respectively, and a $59 million gain and a

$26 million loss during the six months ended July 30, 2010, and July 31, 2009, respectively. As of July 30, 2010, and January 29, 2010,
the total notional amount of other foreign currency forward contracts not designated as hedges was $396 million and $20 million,
respectively.
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Derivative Instruments Additional Information

Cash flows from derivative instruments are presented in the same category in the Condensed Consolidated Statements of Cash Flows as
the cash flows from the intended hedged items or the economic hedges.

While Dell has foreign exchange derivative contracts in more than 20 currencies, the majority of the notional amounts are denominated
in the Euro, British Pound, Japanese Yen, Canadian Dollar, and Australian Dollar.

Dell presents its foreign exchange derivative instruments on a net basis in the Condensed Consolidated Statements of Financial Position
due to the right of offset by its counterparties under master netting arrangements. The fair values of foreign exchange and interest rate
derivative instruments presented on a gross basis for the period are as follows:

July 30, 2010
Other Other Other Other
Current Non-Current Current Non-Current Total
Assets Assets Liabilities Liabilities Fair Value
(in millions)
Derivatives Designated as Hedging Instruments
Foreign exchange contracts in an asset position $ 158 $ 3 3 42  $ - $ 203
Foreign exchange contracts in a liability position (149) = (68) 1) (218)
Interest rate contracts in an asset position - 23 - - 23
Interest rate contracts in a liability position = = = 4) 4)
Net asset (liability) 9 26 (26) (5) 4
Derivatives not Designated as Hedging Instruments
Foreign exchange contracts in an asset position 103 - 18 - 121
Foreign exchange contracts in a liability position (18) = (22) = (40)
Interest rate contracts in a liability position - - - 2) (2)
Net asset (liability) 85 = 4) ) 79
Total derivatives at fair value $ 94 $ 26 % 30) $ @ % 83
January 29, 2010
Other Other Other Other
Current Non-Current Current Non-Current Total
Assets Assets Liabilities Liabilities Fair Value
(in millions)
Derivatives Designated as Hedging Instruments
Foreign exchange contracts in an asset position $ 181 % 5 $ - $ - $ 186
Foreign exchange contracts in a liability position (80) = 9) = (89)
Interest rate contracts in an asset position - 1 - - 1
Net asset (liability) 101 6 9 = 98
Derivatives not Designated as Hedging Instruments
Foreign exchange contracts in an asset position 63 = 2 = 65
Foreign exchange contracts in a liability position (74) - (5) - (79)
Net asset (liability) (112) = 3) = 14)
Total derivatives at fair value $  $ 6 $ 12) $ - $ 84
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Dell has reviewed the existence and nature of credit-risk-related contingent features in derivative trading agreements with its
counterparties. Certain agreements contain clauses whereby if Dell's credit ratings were to fall below investment grade upon a change
of control of Dell, counterparties would have the right to terminate those derivative contracts under which Dell is in a net liability
position. As of July 30, 2010, there have been no such triggering events.

NOTE 8 — ACQUISITIONS

Dell completed three acquisitions during the first half of Fiscal 2011, Kace Networks, Inc. (‘KACE”), Ocarina Networks Inc.

(“Ocarina”), and Scalent Systems Inc. (“Scalent”) for a total purchase consideration of approximately $275 million in cash. KACE is a
systems management appliance company with solutions tailored to the requirements of mid—sized businesses. KACE is being integrated
primarily into Dell's Small and Medium Business and Public segments. Ocarina is a provider of de—duplication solutions and
content—aware compression across storage product lines. Scalent is a provider of scalable and efficient data center infrastructure
software. Ocarina and Scalent will be integrated into Dell's Commercial segments.

Dell has recorded these acquisitions using the acquisition method of accounting and recorded their respective assets and liabilities at fair
value at the date of acquisition. The excesses of the purchase prices over the estimated fair values were recorded as goodwill. Any
changes in the estimated fair values of the net assets recorded for these acquisitions prior to the finalization of more detailed analyses,
but not to exceed one year from the date of acquisition, will change the amount of the purchase prices allocable to goodwill.
Specifically, Dell's acquisition of Ocarina was completed on July 29, 2010, one day prior to the end of the second quarter of Fiscal
2011. As such, the purchase price allocations for this transaction are preliminary estimates, which are subject to change within the
measurement period. The primary area of the purchase price allocation not yet finalized relates to the fair value of intangible assets
acquired. Any subsequent changes to the purchase price allocations that are material to Dell's consolidated financial results will be
adjusted retroactively. Dell recorded approximately $181 million in goodwill and $110 million in intangible assets related to these
acquisitions. The goodwill related to these acquisitions is not deductible for tax purposes. In conjunction with these acquisitions, Dell
will incur $45 million in compensation-related expenses that will be expensed over a period of one to three years. There was no
contingent consideration related to these acquisitions.

Dell has not presented pro forma results of operations for KACE, Ocarina, or Scalent because these acquisitions are not material to
Dell's consolidated results of operations, financial position, or cash flows.

NOTE 9 — GOODWILL AND INTANGIBLE ASSETS
Goodwill

Goodwill allocated to Dell’s business segments as of July 30, 2010, and January 29, 2010, and changes in the carrying amount of
goodwill were as follows:

Small and
Large Medium
Enterprise Public Business Consumer Total

(in millions)
Balance at January 29, 2010 $ 1,361 $ 2,026 $ 38 $ 298 $ 4,074
Goodwill acquired during the period 58 70 53 - 181
Adjustments 1 5 = 3 9
Balance at July 30, 2010 $ 1,420 $ 2101 $ 442 $ 301 $ 4,264
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Goodwill and indefinite-lived intangibles are tested annually during the second fiscal quarter and whenever events or circumstances
indicate impairment may have occurred. If the carrying amount of goodwill exceeds its fair value, estimated based on discounted cash
flow analyses, an impairment charge would be recorded. During the second quarter of Fiscal 2011, Dell evaluated goodwill and
indefinite—lived intangibles for potential triggering events that could indicate impairment. Based on the results of its evaluation, Dell
determined that no impairment of goodwill and indefinite-lived intangible assets existed at July 30, 2010. Dell does not have any
accumulated goodwill impairment charges as of July 30, 2010.

NOTE 10 — WARRANTY AND DEFERRED EXTENDED WARRANTY REVENUE

Dell records liabilities for its standard limited warranties at the time of sale for the estimated costs that may be incurred. The liability for
standard warranties is included in accrued and other current and other non—current liabilities on Dell's Condensed Consolidated
Statements of Financial Position. Revenue from the sale of extended warranties is recognized over the term of the contract or when the
service is completed, and the costs associated with these contracts are recognized as incurred. Deferred extended warranty revenue is
included in deferred services revenue on Dell's Condensed Consolidated Statements of Financial Position. Changes in Dell’s liabilities
for standard limited warranties and deferred services revenue related to extended warranties are presented in the following tables:

Three Months Ended Six Months Ended
July 30, July 31, July 30, July 31,
2010 2009 2010 2009
(in millions)

Warranty liability

Warranty liability at beginning of period $ 927 $ 1,032 $ 912 $ 1,035
Costs accrued for new warranty contracts and changes in estimates

for pre—existing warrantiéa: (©) 298 193 608 487
Services obligations honored (249) (253) (544) (550)
Warranty liability at end of period $ 976 $ 972 $ 976 $ 972
Current portion $ 652 $ 501 $ 652 $ 501
Non-current portion 324 471 324 471
Warranty liability at end of period $ 976 $ 972 $ 976 $ 972
Three Months Ended Six Months Ended
July 30, July 31, July 30, July 31,
2010 2009 2010 2009
(in millions)

Deferred extended warranty revenue:

Deferred extended warranty revenue at beginning of period $ 5971 $ 5,576 $ 5,910 $ 5,587
Revenue deferred for new extended warrafiies 973 950 1,855 1,699
Revenue recognized (835) (758) (1,656) (1,518)

Deferred extended warranty revenue at end of period $ 6,109 $ 5,768 $ 6,109 $ 5,768
Current portion $ 2,835 $ 2,730 $ 2,835 $ 2,730
Non-current portion 3,274 3,038 3,274 3,038

Deferred extended warranty revenue at end of period $ 6,109 $ 5,768 $ 6,109 $ 5,768

(@) Changes in cost estimates related to pre—existing warranties are aggregated with accruals for new standard warranty contracts. Dell’s warranty liability
process does not differentiate between estimates made for pre—existing warranties and new warranty obligations.

(b) Includes the impact of foreign currency exchange rate fluctuations.
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NOTE 11 — SEVERANCE AND FACILITY ACTIONS

During Fiscal 2010 and Fiscal 2009, Dell completed a series of individual cost reduction and facility exit activities designed to enhance
operating efficiency and to reduce costs. Dell continued to incur costs related to these activities during the first and second quarters of
Fiscal 2011. As of July 30, 2010, and January 29, 2010, the accruals related to these various cost reductions and efficiency actions were
$53 million and $105 million, respectively, and are included in accrued and other liabilities in the Condensed Consolidated Statements
of Financial Position.

The following table sets forth the activity related to Dell's severance and facility actions liability:

Three Months Ended

July 30, 2010 July 31, 2009
Severance Facility Severance Facility
Costs Actions Total Costs Actions Total
(in millions)

Balance at the beginning of period $ 49 $ 30 $ 79 % 173 $ 10 $ 183
Severance and facility charges to provision 12 - 12 62 4 66
Cash paid (32) 2) (34) (65) ) (66)
Other adjustmen(® (3) (1) (4) 4 1 5

Balance at the end of the period $ 26 $ 27 $ 53 % 174 $ 14 $ 188

Six Months Ended
July 30, 2010 July 31, 2009
Severance Facility Severance Facility
Costs Actions Total Costs Actions Total
(in millions)

Balance at the beginning of period $ 7 $ 27 $ 105 $ 88 $ 10 $ 98
Severance and facility charges to provision 32 7 39 237 4 241
Cash paid (80) (6) (86) (155) 1) (156)
Other adjustmen(® (4) (1) (5) 4 1 5

Balance at the end of the period $ 26 $ 27 $ 53 % 174 $ 14 $ 188

(a) Other adjustments relate primarily to foreign currency translation adjustments.

Severance and facility action charges for the three and six months ended July 30, 2010, and July 31, 2009 are composed of the

following:

Three Months Ended Six Months Ended
July 30, July 31, July 30, July 31,

2010 2009 2010 2009

(in millions)

Severance and facility charges to provision $ 12 $ 66 $ 241
Accelerated depreciation and other facility charges 12 21 42 31
Total severance and facility action costs $ 24 $ 87 $ 81 $ 272
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Severance and facility action charges are included in cost of net revenue, selling, general and administrative expenses, and research,
development, and engineering in the Condensed Consolidated Statements of Income as follows:

Three Months Ended Six Months Ended
July 30, July 31, July 30, July 31,
2010 2009 2010 2009
(in millions)

Severance and facility action costs:
Cost of revenue $ 14 $ 14 $ 43 $ 79
Selling, general, and administrative 9 71 34 191
Research, development, and engineering 1 2 4 2

Total severance and facility action costs $ 24 $ 87 $ 81 $ 272

NOTE 12 — COMMITMENTS AND CONTINGENCIES

Restricted Cash — As of July 30, 2010, and January 29, 2010, Dell had restricted cash in the amount of $171 million and $147 million,
respectively, included in other current assets. These balances primarily relate to an agreement between DFS and CIT Group Inc., which
requires Dell to maintain escrow cash accounts that are held as recourse reserves for credit losses, performance fee deposits related to
Dell's private label credit card, and deferred servicing revenue, as well as amounts maintained in escrow accounts related to our recent
acquisitions.

Legal Matters — Dell is involved in various claims, suits, assessments, investigations, and legal proceedings that arise from
time—to—time in the ordinary course of its business, including matters involving consumer, antitrust, tax, intellectual property, and other
issues on a global basis.

The following is a discussion of Dell’s significant on—going legal matters and other proceedings:

Investigations and Related Litigation — In August 2005, the SEC initiated an inquiry into certain of Dell's accounting and
financial reporting matters and requested that Dell provide certain documents. The SEC expanded that inquiry in June 2006
and entered a formal order of investigation in October 2006. In August 2006, because of potential issues identified in the
course of responding to the SEC's requests for information, Dell's Audit Committee, on the recommendation of management
and in consultation with PricewaterhouseCoopers LLP, Dell's independent registered public accounting firm, initiated an
independent investigation into certain accounting and financial reporting matters, which was completed in the third quarter
of Fiscal 2008. Dell subsequently restated its annual and interim financial statements for Fiscal 2003, Fiscal 2004, Fiscal
2005, Fiscal 2006, and the first quarter of Fiscal 2007.

On July 22, 2010, Dell reached a settlement with the SEC resolving the SEC'’s investigation into Dell's disclosures and
alleged omissions prior to Fiscal 2008 regarding certain aspects of its commercial relationship with Intel Corporation

(“Intel”) and into separate accounting and financial reporting matters. The SEC agreed to settlements with both the company
and Michael Dell, who serves as the company’s Chairman and Chief Executive Officer. The company and Mr. Dell entered
into the settlements without admitting or denying the allegations in the SEC’s complaint, as is consistent with standard SEC
practice.

Under its settlement, the company consented to a permanent injunction against future violations of antifraud provisions,
non-scienter (negligence) based fraud provisions and other non—fraud based provisions related to reporting, the maintenance
of accurate books and records, and internal accounting controls under Section 17(a) of the Securities Act of 1933 (the
“Securities Act”), Sections 10(b), 13(a), 13(b)(2)(A) and 13(b)(2)(B) of the Securities Exchange Act of 1934 (the
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“Exchange Act”) and Rules 10b-5, 12b-20, 13a-1 and 13a-13 under the Exchange Act. The company also agreed to
perform certain undertakings, including retaining an independent consultant, to enhance its disclosure processes, practices
and controls. In addition, the company paid into an escrow account a civil monetary penalty of $100 million and discharged
the liability during the second quarter of Fiscal 2011.

The SEC's allegations with respect to Mr. Dell and his settlement are limited to the alleged failure to provide adequate
disclosures with respect to the company’s commercial relationship with Intel prior to Fiscal 2008. Mr. Dell’s settlement does
not involve any of the separate accounting fraud charges that were settled by the company. Moreover, Mr. Dell’s settlement
is 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 a civil monetary penalty of $4 million. The settlement does not include any
restrictions on Mr. Dell's continued service as an officer or director of the company.

The independent directors of the Board of Directors unanimously have determined that it is in the best interests of Dell and
its stockholders that Mr. Dell continue to serve as the Chairman and Chief Executive Officer of the company.

The settlements with the company and Mr. Dell are subject to approval by the U.S. District Court for the District of
Columbia.

Securities Litigation — Four putative securities class actions filed between September 13, 2006, and January 31, 2007, in the
Western District of Texas, Austin Division, against Dell and certain of its current and former directors and officers were
consolidated as In re Dell Securities Litigation, and a lead plaintiff was appointed by the court. The lead plaintiff asserted
claims under Sections 10(b), 20(a), and 20A of the Exchange Act based on alleged false and misleading disclosures or
omissions regarding Dell’s financial statements, governmental investigations, internal controls, known battery problems and
business model, and based on insiders’ sales of Dell securities. This action also included Dell’s independent registered public
accounting firm, PricewaterhouseCoopers LLP, as a defendant. On October 6, 2008, the court dismissed all of the plaintiff's
claims with prejudice and without leave to amend. On November 3, 2008, the plaintiff appealed the dismissal of Dell and the
officer defendants to the Fifth Circuit Court of Appeals. The appeal was fully briefed, and oral argument on the appeal was
heard by the Fifth Circuit Court of Appeals on September 1, 2009. On November 20, 2009, the parties to the appeal entered
into a written settlement agreement whereby Dell would pay $40 million to the proposed class and the plaintiff would

dismiss the pending litigation. The settlement was preliminarily approved by the District Court on December 21, 2009. The
settlement was subject to certain conditions, including opt—outs from the proposed class not exceeding a specified percentage
and final approval by the District Court. During the first quarter of Fiscal 2011, the original opt—out period in the notice
approved by the District Court expired without the specified percentage being exceeded. The District Court subsequently
granted final approval for the settlement and entered a final judgment on July 20, 2010. Dell paid $40 million into an escrow
account to satisfy this settlement and discharged the liability during the second quarter of Fiscal 2011. Certain objectors to
the settlement have filed notices of appeal to the Fifth Circuit Court of Appeals with regard to approval of the settlement.
While there can be no assurances with respect to litigation, we believe it is unlikely that the settlement will be overturned on
appeal.
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Other Litigation — The various legal proceedings in which Dell is involved include commercial litigation and a variety of
patent suits. In some of these cases, Dell is the sole defendant. More often, particularly with patent suits, Dell is one of a
number of defendants in the electronics and technology industries. Dell is actively defending a number of patent
infringement suits, and several pending claims are in various stages of evaluations. While the number of patent cases has
grown over time, we do not currently anticipate that any of these matters will have a material impact on Dell's financial
condition or results of operation.

Other Matters — Dell recently became aware of instances in which certain peripheral product sales made to U.S. federal
government customers under Dell's General Services Administration (“GSA”) Schedule 70 Contract were not compliant
with contract requirements implementing the Trade Agreements Act. Dell is currently investigating the matter and has
self-reported the discovery to GSA'’s Office of the Inspector General. Non—compliance could lead to contract claims;
termination for default; civil or criminal penalties; double or treble damages; and possibly debarment or suspension from
sales to the U.S. federal government. The matter is in the preliminary stages and Dell cannot currently predict the resolution
of this matter. No liabilities have been recorded as Dell is currently unable to estimate any potential liability at this time.

While Dell does not expect that the ultimate outcomes in these proceedings or matters, individually or collectively, will have a material
adverse effect on its business, financial position, results of operations, or cash flows, the results and timing of the ultimate resolutions of
these various proceedings and matters are inherently unpredictable. Whether the outcome of any claim, suit, assessment, investigation,
or legal proceeding, individually or collectively, could have a material effect on Dell's business, financial condition, results of

operations, or cash flows, will depend on a number of variables, including the nature, timing, and amount of any associated expenses,
amounts paid in settlement, damages or other remedies or consequences. Dell accrues a liability when it believes that it is both probable
that a liability has been incurred and that it can reasonably estimate the amount of the loss. Dell reviews these accruals at least quarterly
and adjusts them to reflect ongoing negotiations, settlements, rulings, advice of legal counsel, and other relevant information. To the
extent new information is obtained and Dell's views on the probable outcomes of claims, suits, assessments, investigations, or legal
proceedings change, changes in Dell's accrued liabilities would be recorded in the period in which such determination is made.

NOTE 13 — COMPREHENSIVE INCOME

The following table summarizes comprehensive income for the three and six months ended July 30, 2010, and July 31, 2009:

Three Months Ended Six Months Ended
July 30, July 31, July 30, July 31,
2010 2009 2010 2009
(in millions)
Comprehensive income
Net income $ 545 $ 472 $ 886 $ 762
Change related to hedging instruments, net (227) (119) (114) 477)
Change related to marketable securities, net (2) 3 2 3
Foreign currency translation adjustments (8) (26) 26 (34)
Comprehensive income $ 409 $ 330 $ 796 $ 254
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NOTE 14 — INCOME AND OTHER TAXES

Dell's effective income tax rate was 21.7% for the second quarter of Fiscal 2011 and 22.8% for the six months ended July 30, 2010, as
compared to 25.0% and 26.8% for the three months and six months ended July 31, 2009, respectively. The decrease in Dell’s effective
income tax rate for the three and six months ended July 30, 2010, was primarily due to the favorable effective settlement of a tax audit
in a foreign jurisdiction, finalization of certain advanced pricing agreements with foreign jurisdictions, and also Dell's geographical
distribution of taxable income. The differences between the estimated effective income tax rates and the U.S. federal statutory rate of
35% principally resulted from Dell's geographical distribution of taxable income and differences between the book and tax treatment of
certain items. The income tax rate for future quarters of Fiscal 2011 will be impacted by the actual mix of jurisdictions in which income
is generated.

Dell is currently under income tax audits in various jurisdictions, including the United States. The tax periods open to examination by
the major taxing jurisdictions to which Dell is subject include fiscal years 1997 through 2010. As a result of these audits, Dell maintains
ongoing discussions and negotiations relating to tax matters with the taxing authorities in these various jurisdictions. Dell's U.S. federal
income tax returns for fiscal years 2007 through 2009 are under examination. The Internal Revenue Service (“IRS”) has issued a
Revenue Agent’s Report for fiscal years 2004 through 2006 proposing certain assessments primarily related to transfer pricing matters.
Dell disagrees with certain of the proposed assessments and has contested them through the IRS administrative procedures. Since
March 2010, three meetings between Dell and the IRS Appeals Division have been held. Dell anticipates that the appeals process will
involve additional meetings and could take an extended period of time to resolve. Dell believes that it has provided adequate reserves
related to all matters contained in tax periods open to examination. However, should Dell experience an unfavorable outcome in the IRS
matter, such an outcome could have a material impact on its results of operations, financial position, and cash flows. Although the
timing of income tax audit resolutions and negotiations with taxing authorities is highly uncertain, Dell does not anticipate a significant
change to the total amount of unrecognized income tax benefits for all matters within the next 12 months.

Dell takes certain non—income tax positions in the jurisdictions in which it operates and has received certain non-income tax
assessments from various jurisdictions. Dell believes its positions in these hon-income tax litigation matters are supportable, that a
liability is not probable, and that it will ultimately prevail. In the normal course of business, Dell's positions and conclusions related to
its non—income taxes could be challenged and assessments may be made. To the extent new information is obtained and Dell's views
on its positions, probable outcomes of assessments, or litigation change, changes in estimates to Dell's accrued liabilities would be
recorded in the period in which such determination is made.

NOTE 15 — EARNINGS PER SHARE

Basic earnings per share is based on the weighted—-average effect of all common shares issued and outstanding and is calculated by
dividing net income by the weighted—average shares outstanding during the period. Diluted earnings per share is calculated by dividing
net income by the weighted—average number of common shares used in the basic earnings per share calculation plus the number of
common shares that would be issued assuming exercise or conversion of all potentially dilutive common shares outstanding. Dell
excludes equity instruments from the calculation of diluted earnings per share if the effect of including such instruments is

anti—dilutive. Accordingly, certain stock—based incentive awards have been excluded from the calculation of diluted earnings per share
totaling 203 million shares and 232 million shares for the second quarters of Fiscal 2011 and Fiscal 2010, respectively; and 203 million
and 239 million shares for the six months ended July 30, 2010, and July 31, 2009, respectively.
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The following table sets forth the computation of basic and diluted earnings per share for the three and six months ended July 30, 2010,
and July 31, 2009:

Three Months Ended Six Months Ended
July 30, July 31, July 30, July 31,
2010 2009 2010 2009
(in millions, except per share amounts)
Numerator:
Net income $ 545 $ 472 $ 886 $ 762

Denominator:
Weighted—average shares outstanding:

Basic 1,952 1,955 1,956 1,952
Effect of dilutive options, restricted stock units, restricted
stock, and other 8 5 11 4
Diluted 1,960 1,960 1,967 1,956
Earnings per share:
Basic $ 0.28 $ 0.24 $ 0.45 $ 0.39
Diluted $ 0.28 $ 0.24 $ 0.45 $ 0.39

NOTE 16 — SEGMENT INFORMATION

Dell’'s four global business segments are Large Enterprise, Public, Small and Medium Business (“SMB”), and Consumer. Large
Enterprise includes sales of IT infrastructure and service solutions to large global and national corporate customers. Public includes
sales to educational institutions, governments, health care organizations, and law enforcement agencies, among others. SMB includes
sales of complete IT solutions to small and medium-sized businesses. Consumer includes sales to individual consumers and retailers
around the world. The business segments disclosed in the accompanying Condensed Consolidated Financial Statements are based on
this organizational structure and information reviewed by Dell's management to evaluate the business segment results. Dell’'s measure
of segment operating income for management reporting purposes excludes severance and facility closure expenses, broad based
long-term incentives, amortization of intangibles, acquisition-related charges, and the settlements for the SEC investigation as well as
the securities litigation class action lawsuit that were incurred during the first quarter of Fiscal 2011.
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The following table presents net revenue by Dell’s reportable global segments as well as a reconciliation of consolidated segment
operating income to Dell’s consolidated operating income:

Three Months Ended Six Months Ended
July 30, July 31, July 30, July 31,
2010 2009 2010 2009
(in millions)
Net revenue:
Large Enterprise $ 4,549 $ 3,285 $ 8,795 $ 6,685
Public 4,580 3,798 8,436 6,969
Small and Medium Business 3,535 2,820 7,059 5,787
Consumer 2,870 2,861 6,118 5,665
Net revenue $ 15,534 $ 12,764 $ 30,408 $ 25,106
Consolidated operating income:
Large Enterprise $ 288 $ 172 $ 571 $ 364
Public 369 383 667 676
Small and Medium Business 323 246 636 476
Consumer (22) 89 4) 88
Consolidated segment operating income 959 890 1,870 1,604
Severance and facility actions (24) (87) (81) (272)
Broad based long—term incenti®s (87) (92) (174) (168)
Amortization of intangible assets (87) (40) (275) (79)
Acquisition-related costd (16) - (36) -
Othef®) - - (140) -
Consolidated operating income $ 745 $ 671 $ 1,264 $ 1,085

(a) Broad based long—term incentives include stock—-based compensation and other long-term incentives that are not allocated to Dell's global segments.
(b) Acquisition-related charges consist primarily of retention payments, integration costs, and consulting fees.
(c) Other includes the $100 million settlement for the SEC investigation and a $40 million settlement for a securities litigation lawsuit.

NOTE 17 — SUBSEQUENT EVENT

In August 2010, Dell made an offer to acquire 3Par Inc. (“3PAR”), a global provider of storage solutions optimized for the cloud
environment. The acquisition of 3PAR is anticipated to enhance Dell’s storage portfolio and provide Dell’'s customers with solutions at
every storage tier. Subsequent to Dell’s offer to acquire, 3PAR received a competing offer and Dell responded by increasing its original
offer to approximately $1.6 billion, net of 3PAR’s cash. Dell cannot predict the outcome of this matter at this time.
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

SPECIAL NOTE: All percentage amounts and ratios were calculated using the underlying data in thousands. Our fiscal year is the
52 or 53 week period ending on the Friday nearest January 31. Unless the context indicates otherwise, references in this
management's discussion and analysis to “we,” “us,” “our” and “Dell” mean Dell Inc. and our consolidated subsidiaries. This
management's discussion and analysis should be read in conjunction with our Annual Report on Form 10-K for the fiscal year
ended January 29, 2010, and the consolidated financial statements and related notes included in that report.

OVERVIEW

We are a leading integrated technology solutions provider in the IT industry. We built our reputation through listening to customers and
developing solutions that meet customer needs. We are focused on providing long—term value creation through the delivery of
customized solutions that make technology more efficient, more accessible, and easy to use. Customer needs are increasingly being
defined by how customers use technology rather than where they use it, which is why our businesses are globally organized. Our four
global business segments are Large Enterprise, Public, Small and Medium Business (“SMB”), and Consumer. We also refer to our
Large Enterprise, Public, and SMB segments as “Commercial.” Our globally organized business units reflect the impact of
globalization on our customer base.

Our enterprise products include servers and networking, and storage products. Client products include mobility and desktop PC
products. Our services include a broad range of configurable IT and business services, including infrastructure technology, consulting
and applications, and business process services.

Our recent acquisition of Kace Networks, Inc, Scalent Systems Inc., and Ocarina Networks Inc., and our continued integration of Perot
Systems Corporation (“Perot Systems”) have enabled us to expand our portfolio of enterprise solutions offerings. The comparability of
our results of operations for the second quarter and first six months of Fiscal 2011 compared with the same periods in Fiscal 2010 are
impacted by the acquisitions we have made since the second quarter of Fiscal 2010, primarily Perot Systems. See our Services
discussion under “Revenue by Product and Services Categories” below for a comparison of Dell's services revenue for the first half of
Fiscal 2011 to the prior year’s results of Dell services and Perot Systems.
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CONSOLIDATED RESULTS OF OPERATIONS
The following table summarizes the results of our operations for the three and six months ended July 30, 2010, and July 31, 2009:

Three Months Ended Six Months Ended
July 30, 2010 July 31, 2009 July 30, 2010 July 31, 2009
% of % % of % of % % of
—Dollars _Revenue _Change _ Dollars _Revenue _ Dollars _Revenue _Change

(in millions, except per share amounts and percentages)

Net revenue

Products $ 12,645 81.4% 19% $ 10,623 83.2% $ 24,731 81.3% 19% $ 20,855 83.1%
Services, including
software related 2,889 18.6% 35% 2,141 16.8% 5,677 18.7% 34% 4,251 16.9%

Total netrevenue  $ 15,534 100.0% 22% $ 12,764 100.0% $ 30,408 100.0% 21% $ 25,106 100.0%
Gross margin

Products $ 1,714 13.6% 4% $ 1,645 155% $ 3,415 13.8% 10% $ 3,091 14.8%
Services, including
software related 872 30.2% 17% 746 34.8% 1,687 29.7% 15% 1,468 34.5%
Total gross margin  $ 2,586 16.6% 8% $ 2,391 18.7% $ 5,102 16.8% 12% $ 4,559 18.2%
Operating expenses $ 1,841 11.8% % $ 1,720 135% $ 3,838 12.6% 10% $ 3,474 13.8%
Operating income $ 745 4.8% 11% $ 671 52% $ 1,264 4.2% 16% $ 1,085 4.3%
Net income $ 545 3.5% 16% $ 472 37% $ 886 2.9% 16% $ 762 3.0%
Earnings per share diluted$ 0.28 N/A 17% $ 0.24 NA  $ 0.45 N/A 15% $ 0.39 N/A

In the second quarter of Fiscal 2011, our total net revenue increased 22% year—over-year with increases across all our Commercial
segments, while Consumer revenue remained flat. Revenue from our Commercial segments increased 28% year—over—year, with Large
Enterprise and SMB leading the increase. Our Commercial segments generated approximately 82% of our total net revenue during the
second quarter of Fiscal 2011. We continue to see indications of strengthening demand primarily from our Large Enterprise and SMB
customers due to the corporate refresh cycle that is being experienced across the industry, while demand from our Public and Consumer
customers is showing signs of softening. For the first half of Fiscal 2011, our total net revenue increased 21%, with revenue from our
Commercial and Consumer segments increasing 25% and 8%, respectively, year—over—year for the same period.

We will continue to focus our efforts on providing IT solutions to our customers in areas such as servers and networking, storage, and
services. The revenue generated from these categories of our Commercial segments, including the contributions from Perot Systems,
grew a combined 43% and 42% year—over-year, during the second quarter and first half of Fiscal 2011, respectively. We believe these
solutions are customized to the needs of users, easy to use, and affordable. We will also seek to improve our client product business by
simplifying our product offerings, developing next generation capabilities, and enhancing the online buying experience for our
customers. Our cost reduction activities over the past several quarters are improving our profitability and operating leverage as revenue
growth returns. We expect that the benefits of our strategy will carry throughout Fiscal 2011.

Revenue

Product Revenue — Product revenue increased year—over—year by 19% for the second quarter and first half of Fiscal 2011. Our
product revenue performance was primarily attributable to improved customer demand as result of increased global IT spending
from our Commercial customers across all product categories.

Services Revenue, including software related — Services revenue, including software related increased year—over—year by 35%
for the second quarter of Fiscal 2011 and 34% for the first half of Fiscal 2011. Our services revenue performance was attributable
to a 57% year—over—year increase in services revenue and an increase of 6% in software related services revenue during the
second quarter of Fiscal 2011. For the first half of Fiscal 2011, services and software related services revenue increased 55% and
4%, respectively. The increase in services revenue was primarily due to our acquisition of Perot Systems, which was integrated
into our Public and Large Enterprise segments.

30




Table of Contents

Revenue from the U.S. increased 17% and 19% during the second quarter and first half of Fiscal 2011, respectively, over the same
periods last year. Revenue from outside the U.S. represented approximately 47% of total net revenue for the second quarter and first
half of Fiscal 2011, and grew 28% and 24% year—over-year for the second quarter and first half of Fiscal 2011, respectively. Revenue
from Brazil, Russia, India, and China (“BRIC") increased 52% and 56% year—over-year, on a combined basis, for the second quarter
and first half of Fiscal 2011, respectively. Revenue from BRIC combined has been increasing sequentially since the fourth quarter of
Fiscal 2009 and represented 12.0% of our total net revenue for the first half of Fiscal 2011 compared to 9.4% in the prior year. We are
continuing to expand into these and other emerging countries that represent the vast majority of the world’s population, tailor solutions
to meet specific regional needs, and enhance relationships to provide customer choice and flexibility.

We manage our business on a U.S. dollar basis and utilize a comprehensive hedging strategy intended to mitigate the impact of foreign
currency volatility over time. As a result of our hedging programs, the impact of currency movements was not material to our total net
revenue for the second quarter and first half of Fiscal 2011.

Gross Margin

Products — During the second quarter and first half of Fiscal 2011, products gross margin increased in absolute dollars
year—over-year, while gross margin percentage decreased 190 basis points and 100 basis points, respectively. The decrease in
gross margin percentage was primarily a result of component cost pressures that we were not able to completely offset through
pricing actions. Our client products were particularly impacted by this trend. Late in the second quarter of Fiscal 2011, we
observed indications of moderating component cost trends, which, depending on the pricing environment, may provide for gross
margin improvement in the second half of Fiscal 2011.

Services, including software related — During the second quarter and first half of Fiscal 2011, our services gross margin increased
in absolute dollars compared to the prior year, though our gross margin percentage decreased. The decrease in gross margin
percentage for services, including software related, was primarily due to a higher mix of stand—alone services. Our services,
including software related gross margin rate is driven by our extended warranty sales, the total effect of which was offset by lower
margin categories such as software, consulting, and managed services. Our extended warranty services are more profitable
because we sell extended warranty offerings directly to customers instead of selling through a distribution channel. We have a
service support structure that allows us to favorably manage our fixed costs.

We will continue to invest in initiatives that align our new and existing products and services with customers’ needs, particularly for
enterprise products and solutions. As we shift our focus more to enterprise solutions and services, we believe the improved mix of
higher margin sales will positively impact our gross margins over time.

Severance and Facility Actions

Due to our continued migration towards a more variable cost manufacturing model, we continue to incur certain severance and facility
action costs, though these costs have decreased from the prior year. During the second quarter and first half of Fiscal 2011, the cost of
these actions was $24 million and $81 million, respectively, of which $14 million and $43 million, respectively, affected gross margin.
For the second quarter and first six months of Fiscal 2010, the cost of these actions was $87 million and $272 million, respectively, of
which $14 million and $79 million, respectively, affected gross margin. While we believe that we have completed a significant portion

of our manufacturing transformation, we expect to implement additional cost reduction measures depending on a number of factors,
including end-user demand and the continued simplification of our supply and logistics chain. Additional cost reduction measures may
include selected headcount reductions, as well as other cost reduction programs. See Note 11 of the Notes to Condensed Consolidated
Financial Statements included in “Part | — Item 1 — Financial Statements” for additional information on severance and facility action
costs.

Vendor Rebate Programs

Our gross margin is affected by our ability to achieve favorable pricing with our vendors and contract manufacturers, including through
our negotiation of a variety of vendor rebate programs to achieve lower net
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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. Vendor rebate programs are only one
element of the costs we negotiate for our product components. We account for these rebates and other discounts as a reduction in cost of
net revenue. Our total net cost includes supplier list prices as well as the vendor rebates and other discounts. We manage our costs on a
total net cost basis.

The terms and conditions of our vendor rebate programs are largely based on product volumes and are generally not long-term in
nature, but instead are typically negotiated at the beginning of each quarter. Because of the fluid nature of these ongoing negotiations,
which reflect changes in the competitive environment, the timing and amount of rebates and other discounts we receive under the
programs may vary from period to period. Since we manage our component costs on a total net cost basis, any fluctuations in the timing
and amount of rebates and other discounts we receive from vendors may not necessarily result in material changes to our gross margin.
We monitor our component costs and seek to address the effects of any changes to terms that might arise under our vendor rebate
programs, to minimize the potential impact on our business. Our gross margin was not materially affected by any changes to the terms
of our vendor rebate programs for the second quarter or first six months of Fiscal 2011, as the amounts we received under these
programs were generally stable relative to our aggregate product cost.

Operating Expenses

Our cost reduction activities over the past several quarters are improving operating leverage as revenue growth is returning. Our
operating expenses as a percentage of net revenue declined 170 basis points and 120 basis points year—over-year during the second
quarter and first six months of Fiscal 2011, respectively. The following table summarizes our operating expenses for the three and six
months ended July 30, 2010, and July 31, 2009:

Three Months Ended Six Months Ended
— July31,2000  __ July30,2010
% of % % of % of % % of

_Dollars _Revenue Change _Dollars _Revenue _Dollars _Revenue Change _Dollars
(in millions, except percentages)
Operating expenses
Selling, general, and

administrative $ 1,679 10.8% 7% $ 1571 123% $ 3,509 11.5% 10% $ 3,184 12.7%
Research, development, and

engineering 162 1.0% 9% 149 1.2% 329 1.1% 13% 290 1.1%

Operating expenses $ 1,841 11.8% 7% $ 1,720 135% $ 3,838 12.6% 10% $ 3,474 13.8%

e Selling, General, and Administrative — During the second quarter of Fiscal 2011, selling, general and
administrative (“SG&A”") expenses increased year—over-year, while SG&A expenses as a percentage of net
revenue decreased. The increase in SG&A expenses was primarily attributable to increases in
compensation-related expenses of approximately $116 million due to an increase in headcount resulting
from our acquisitions. SG&A expenses related to headcount and infrastructure reductions through our
on-going cost optimization efforts were $9 million for the second quarter of Fiscal 2011 compared to
$71 million for the same period in the prior year. During the second quarter of Fiscal 2011, we also had a
year—over-year increase of $30 million related to advertising and promotion costs. SG&A expenses for the
second quarter of Fiscal 2011 also included approximately $15 million of costs related to our acquisitions,
which includes costs incurred for recent acquisitions as well as integrations costs related to Perot Systems.

During the first six months of Fiscal 2011, SG&A expenses increased year—over—year, while SG&A expenses as a percentage of
net revenue decreased. The increase in SG&A expenses was primarily attributable to increases in compensation-related expenses
of approximately $224 million due to an increase in headcount resulting from our acquisitions. SG&A expenses related to
headcount and infrastructure reductions through our on—going cost optimization efforts were $34 million for the first half of Fiscal
2011 compared to $191 million for the same period in the prior year. SG&A expenses for the first half of Fiscal 2011 also

included approximately $34 million in acquisition-related charges. In addition, during the first quarter of Fiscal 2011, Dell

recorded a $100 million charge for our settlement of the SEC investigation and a $40 million charge for a securities litigation class
action lawsuit that was filed against Dell during Fiscal 2007. See Note 12 to Notes to Condensed
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Consolidated Financial Statements included in “Part | — Item 1 — Financial Statements” for more information on legal matters.

« Research, Development, and Engineering — During the second quarter and first six months of Fiscal 2011,
research, development and engineering (“RD&E") expenses remained approximately 1% of revenue,
consistent with the prior year. We manage our research, development, and engineering spending by targeting
those innovations and products that we believe are most valuable to our customers and by relying upon the
capabilities of our strategic relationships. We will continue to invest in RD&E activities to support our
growth and to provide for new, competitive products.

Operating and Net Income

e Operating Income — During the second quarter and first half of Fiscal 2011, operating income increased
11% and 16%, respectively. The increases were primarily due to increases in gross margin dollars of 8% and
12% for the second quarter and first half of Fiscal 2011, respectively. A 7% and 10% year—over-year
increase in operating expenses during the second quarter and first half of Fiscal 2011, respectively,
negatively impacted operating income, while operating expenses as a percentage of net revenue decreased
during the same periods.

¢ Net Income — For the second quarter and first half of Fiscal 2011, net income increased year—over-year for
both periods by 16% to $545 million and $886 million, respectively. Net income was positively impacted by
increases in operating income and a lower effective tax rate for the second quarter and first half of Fiscal
2011. The lower effective tax rates were offset by higher interest expenses. See “Income and Other Taxes”
and “Interest and Other, net” sections below for discussions of our effective tax rates and interest and other,
net.

Segment Discussion
Our four global business segments are Large Enterprise, Public, Small and Medium Business, and Consumer.

Severance and facility action expenses, broad based long-term incentive expenses, amortization of purchased intangible assets costs,
acquisition—related expenses, and charges related to our settlement of the SEC investigation as well as a securities litigation class action
lawsuit that were incurred during the first quarter of Fiscal 2011, are not allocated to the reporting segments as management does not
believe that these items are reflective of the underlying operating performance of the reporting segments. These costs totaled

$214 million and $606 million for the second quarter and first half of Fiscal 2011, respectively. For the second quarter and first half of
Fiscal 2010, these costs totaled $219 million and $519 million, respectively. See Note 16 of Notes to Condensed Consolidated Financial
Statements included in “Part | — Item 1 — Financial Statements” for additional information and reconciliation of segment revenue and
operating income to consolidated revenue and operating income.

The following table summarizes our revenue and operating income by reportable global segments:

Three Months Ended Six Months Ended
July 30, 2010 July 31, 2009 July 30, 2010 July 31, 2009

% of % % of % of % % of
Dollars Revenuda) _ Change Dollars Revenuda) Dollars Revenuda) _ Change Dollars Revenuda)

(in millions, except percentages)

Large Enterprise

Net revenue $ 4,549 29% 38% $ 3,285 26% $ 8,795 29% 32% $ 6,685 27%
Operating income 288 6% 68% 172 5% 571 7% 57% 364 5%
Public
Net revenue $ 4,580 30% 21% $ 3,798 30% $ 8,436 28% 21% $ 6,969 28%
Operating income 369 8% (4%) 383 10% 667 8% (1%) 676 10%
Small and Medium
Business
Net revenue $ 3,535 23% 25% $ 2,820 22% $ 7,059 23% 22% $ 5,787 23%
Operating income 323 9% 32% 246 9% 636 9% 34% 476 8%
Consumer
Net revenue $ 2870 18% 0% $ 2,861 22% $ 6,118 20% 8% $ 5,665 22%
Operating income

(loss) (21) (1%) (124%) 89 3% @) 0% (105%) 88 2%

(a) Operating income percentage of revenue is stated in relation to the respective segment.
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e Large Enterprise — The year—over-year increase in Large Enterprise’s revenue for the second quarter of
Fiscal 2010 was mainly attributable to improved demand. Many of our customers who delayed or canceled
IT projects as a result of the economic slowdown have resumed IT spending. Large Enterprise experienced
year—over-year increases in revenue across all product lines during the second quarter of Fiscal 2011.
Revenue from servers and networking and services increased 54% and 56%, respectively. The increase in
services revenue was largely due to the integration of Perot Systems. Demand for our client products also
increased, with mobility and desktop PC revenue increasing 51% and 35% year—over—year, respectively.
During the second quarter of Fiscal 2011, Large Enterprise’s revenue increased year—over—year across all
regions.
During the first half of Fiscal 2011, all product and services categories experienced increases in revenue. Revenue from servers

and networking increased 57% year—over—year, and services increased 50% primarily as result of the integration of Perot
Systems. Revenue from mobility and desktop PCs increased 31% and 28% year—over—year, respectively.

During the second quarter and first half of Fiscal 2011, operating income percentage increased 110 basis points year—over—year to
6.3% and 6.5%, respectively, mostly driven by tighter spending controls and revenue increases that resulted in operating expenses
decreasing as a percentage of net revenue, offset by a decrease in gross margin percentage, resulting from component cost
pressures and the product pricing environment.

e Public — During the second quarter of Fiscal 2011, Public experienced a year—over—year increase in
revenue across all product and service categories. Services contributed the largest increase, with a 116%
increase in revenue over the prior year. The increase in services revenue was primarily a result of our
integration of Perot Systems. Revenue from servers and networking and desktop PCs had double digit
year—over-year increases of 12% and 10%, respectively. Public’s revenue grew during the second quarter of
Fiscal 2011 across all regions, though demand from U.S. state and local governments and our Europe—based
Public customers was muted due to fiscal budget constraints.

Public’s year—over-year increase in revenue across all product and service categories for the first half of Fiscal 2011 was
consistent with the second quarter of Fiscal 2011. Revenue from services increased 119% as a result of our integration of Perot,
while revenue from servers and networking increased 14% year—over—year.

For the second quarter and first half of Fiscal 2011, operating income percentage decreased 210 basis points and 180 basis points,
respectively, from the same periods last year to 8.0% and 7.9%, respectively. Operating income percentage was negatively
impacted by a year—over-year decrease in gross margin percentage as our services portfolio mix shifted to lower margin
categories due to the integration of Perot Systems. Operating expenses as a percentage of net revenue for the second quarter and
first half of Fiscal 2011 were relatively consistent with the same periods of Fiscal 2010.

« Small and Medium Business — During the second quarter of Fiscal 2011, SMB experienced a
year—over—year increase in revenue with double digit percentage increases across all product categories. The
revenue growth was led by 32% and 29% increases in mobility and desktop PCs revenue, respectively, and a
28% increase in servers and networking revenue. The improved demand environment was a major
contributor to the increase in revenue for SMB. SMB revenue experienced year—over—year growth across all
regions during the second quarter of Fiscal 2011, while our BRIC revenue grew 63% year—over-yeatr.

SMB revenue also increased for all product and service categories for the first half of Fiscal 2011. Revenue from desktop PCs and
mobility products had the greatest dollar increases, with each increasing 25% year—over-year. Revenue from servers and
networking and software and peripherals increased 28% and 16%, respectively.

For the second quarter and first half of Fiscal 2011, operating income percentage increased 40 basis points and 80 basis points,
respectively, year—over—year to 9.1% and 9.0%, respectively. The increase in operating income percentage for the second quarter
and first half of Fiscal 2011 was largely due to improved demand and tighter spending controls that resulted in operating expenses
decreasing as a percentage of revenue, offset by a decrease in gross margin percentage due to the higher mix of client products
sold during the periods.
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e Consumer — Consumer’s revenue remained flat year—over—year during the second quarter of Fiscal 201l as
all relevant product and service categories, except for Consumer mobility products, experienced
year—over-year declines. Consumer mobility revenue increased by 9% year—over—year while revenue from
desktop PCs decreased 8% during the second quarter of Fiscal 2011. The continuing shift in consumer
preference from desktops to notebooks has contributed to continued revenue mix shifts to mobility products.
Partially offsetting the increase in mobility products revenue for the second quarter of Fiscal 2011 was a
decrease of 21% in software and peripherals revenue, which was largely due to a $53 million transaction in
the second quarter of Fiscal 2010, in which a vendor purchased our contractual right to share in future
revenues from product renewals sold by the vendor. We did not have a similar transaction during the second
guarter of Fiscal 2011. At a country level, our U.S. revenue decreased 15% year—over-year for the second
quarter of Fiscal 2011 due to softer demand, while our non-U.S. regions experienced 21% revenue growth.
Revenue from BRIC grew 68% year—over—year for the second quarter of Fiscal 2011. We expanded our
global retail presence over the prior year and now reach approximately 66,000 retail locations worldwide,
compared to 40,000 at the end of the second quarter of Fiscal 2010. Our global retail expansion has
increased our customer base.

During the first half of Fiscal 2011, Consumer’s revenue grew 8% largely due to an increase in mobility revenue of 17%, which
was offset in part by decreases in revenue from all other product and services categories. At a country level, our U.S. revenue
decreased 7% for the first half of Fiscal 2011, while our BRIC revenue grew 80%.

For the second quarter and first half of Fiscal 2011, Consumer’s operating income percentage decreased approximately 380 and
170 basis points, respectively, year—over-year to negative 0.7% and negative 0.1%,. The decrease in operating income percentage
was largely attributable to decreases in gross margin percentage. Consumer gross margin decreased due to fluctuations in
component prices that were not offset by selling prices, which resulted in decreased gross margins for all our Consumer product
categories. Operating expenses as a percentage of revenue decreased during the second quarter and first half of Fiscal 2011 as
compared to the same periods in Fiscal 2010, even though operating expenses remained relatively flat year—over—year. During the
first quarter of Fiscal 2011, we combined Consumer and SMB under a single leadership team to reduce overall costs, though we
are continuing to manage and report the two segments separately. As we work to improve profitability, we continue to monetize
aspects of the consumer business model with arrangements with vendors and suppliers, such as revenue sharing arrangements,
which we believe will continue to contribute to and improve Consumer’s operating income over time, although such impacts may
not be linear. We expect the operating income percentage for Consumer to improve to the 1% to 2% range in the near term, as we
balance profitability with growth.
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Revenue by Product and Services Categories

We design, develop, manufacture, market, sell, and support a wide range of products that in many cases are customized to individual
customer requirements. Our products are organized between enterprise and client categories. Our enterprise products include servers
and networking, and storage products. Client products include mobility and desktop PC products. Our services include a broad range of
configurable IT and business services, including infrastructure technology, consulting and applications, and business process services.

The following table summarizes our net revenue by product and service categories for the three and six months ended July 30, 2010,
and July 31, 2009:

Three Months Ended Six Months Ended
July 31, 2009 July 30, 2010
% of % % of % of % % of
—Dollars ~ Revenue Change _ Dollars = Revenue _ Dollars = Revenue Change _ Dollars = _Revenue

(in millions, except percentages)

Net revenue:
Enterprise products:

Servers and networking $ 1,890 12% 35% $ 1,403 11% $ 3,675 12% 37% $ 2,689 11%
Storage 624 4% 13% 551 4% 1,178 4% 9% 1,085 4%
Services 1,915 12% 57% 1,218 10% 3,806 12% 55% 2,456 10%
Software and peripherals 2,535 17% 6% 2,382 19% 5,031 17% 9% 4,628 18%

Client products:
Mobility 4,700 30% 21% 3,891 30% 9,263 30% 19% 7,766 31%
Desktop PCs 3,870 25% 17% 3,319 26% 7,455 25% 15% 6,482 26%
Net revenue $ 15,534 100% 22% $ 12,764 100% $ 30,408 100% 21% $ 25,106 100%

Enterprise Solutions

Servers and Networking — The increases in our server and networking revenue during the second quarter and first of half of
Fiscal 2011 as compared to the same periods of Fiscal 2010 were due to demand improvements across all Commercial
segments and all regions. During the second quarter and first six months of Fiscal 2011, unit shipments increased 15% and
22% year—over-year, respectively, and average selling prices increased 17% and 12% year—over-year, respectively, driven
by improved product mix toward our new product lines. Our cloud computing servers were considerable contributors to the
year—over-year increase for the second quarter and first half of Fiscal 2011. During the second quarter of Fiscal 2011, we
introduced our PowerEdge R815 and PowerEdge R715 efficient data center products, which use the AME @pégron

series processors. We also introduced our PowerConnect J-series of network offerings.

Storage — During the second quarter and first half of Fiscal 2011, all our Commercial segments had year—over—year
increases in storage revenue. Dell EqualLBgontinues to perform strongly, with year—over—year revenue growth of 63%
and 69% for the second quarter and first half of Fiscal 2011, respectively. We are shifting towards more Dell-branded and
co-branded storage offerings, which generally can be sold with service solutions and provide increased margin opportunity.
During the second quarter of Fiscal 2011, we introduced our Dell EqualLogic PS6000XVS and Dell EqualLogic
PS6010XVS storage arrays with enhancements to improve density and performance, as well as our PowerVault MD 3200
and PowerVault MD3200i storage arrays targeted for small-to-medium sized businesses.

Services — Services offerings include infrastructure technology, consulting and applications, and business process services. Services
revenue increased by $697 million and $1.35 billion year—over—year during the second quarter and first half of Fiscal 2011,

respectively, with revenue from Perot Systems contributing a large proportion of the increase. Perot Systems reported revenue for the
three and six months ended June 30, 2009, of $628 million and $1.2 billion, respectively. Combining the results of Perot Systems
revenue for the three and six months ended June 30, 2009, with Dell Services revenue for the three and six months ended July 31, 2009,
does not take into
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consideration intercompany charges nor anticipated synergies or other effects of the integration of Perot Systems. Perot Systems’
June 30, 2009, results are presented for informational purposes only and are not indicative of the results that actually would have
occurred if the acquisition had been completed at the beginning of Fiscal 2010, nor are they indicative of future results.

The integration of Perot Systems primarily impacts our Public and Large Enterprise segments. We continue to view services as a
strategic growth opportunity and will continue to invest in our offerings and resources focused on increasing our solutions sales. The
dynamics of our services business will continue to change as we integrate Perot Systems. With Perot Systems, we have extended our
services business further into infrastructure business process outsourcing, consulting, and application development as well as our
overall customer base. We also anticipate expanding our existing managed and modular services businesses.

Our deferred service revenue balance increased 7.4% year—over—year to $6.3 billion at July 30, 2010, primarily due to an increase in
up-sell service offerings.

Software and Peripherals — Revenue from sales of software and peripherals (“S&P”) is derived from sales of Dell-branded printers,
monitors (not sold with systems), projectors, keyboards, mice, docking stations, and a multitude of third—party peripherals including
LCD televisions, cameras, stand—alone software sales and related support services, and other products. The increase in S&P revenue
was driven by overall customer unit shipment increases due to improvements in demand in displays and electronics, which experienced
a combined year—over-year revenue increase of 17% and 18% for the second quarter and first half of Fiscal 2011, respectively.

Software revenue from our S&P line of business, which includes software license fees and related post—contract customer support, is
included in services revenue, including software related on the Condensed Consolidated Statements of Income. Software and related
support services revenue represented 34% and 43% of services revenue, including software related during the second quarters of Fiscal
2011 and Fiscal 2010, respectively, and 33% and 42% for the first half of Fiscal 2011 and Fiscal 2010, respectively.

Client

Mobility — Revenue from mobility products (which include notebook computers, mobile workstations, and smartphones)
increased during the second quarter and first half of Fiscal 2011 across all operating segments due to demand improvements.
Mobility units increased 21% and 24% year—over—year for the second quarter and first half of Fiscal 2011, respectively.
Average selling prices were flat for the second quarter of Fiscal 2011 and decreased 4% for the first half of Fiscal 2011, due
to a shift in product mix to lower priced mobility product offerings. During the second quarter and first half of Fiscal 2011,
overall, Commercial mobility revenue increased 30% and 21% year—over-year, respectively, and Consumer increased 9%
and 17%, respectively. The increase in Commercial mobility is driven by increases in demand for our Latitude and Vostro
notebooks. We believe the on—going demand trend towards mobility products will continue, and we plan to address this
demand by expanding our product platforms to cover broader feature sets and price bands. During the second quarter of
Fiscal 2011, we introduced additional models to our Inspiron family of notebooks.

Desktop PCs — During the second quarter and first half of Fiscal 2011, revenue from desktop PCs (which include desktop
computer systems and fixed workstations) increased as unit demand for desktop PCs increased by 12% during both periods.
The average selling price for our desktop computers increased slightly by 4% and 3% year—over—year for the second quarter
and first half of Fiscal 2011, respectively. The increase in unit demand was driven by our Large Enterprise and SMB
customers, with 24% and 27% increases year—over-year, respectively, for the second quarter of Fiscal 2011 and 26% and
24%, respectively, for the first half of Fiscal 2011. In the consumer marketplace, we are continuing to see rising end-user
demand for mobility products, which moderates the demand for desktop PCs. For the second quarter and first half of Fiscal
2011, unit demand from our Consumer customers for desktop PCs declined 9% and 6%, respectively, while mobility units
increased 11% and 20% year—over-year, respectively. We experienced year—over—year increases in demand for all our
commercial lines of desktop PCs and fixed work stations including our Optiplex, and Vostro, desktops and Precision fixed
work stations.
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Interest and Other, Net
The following table provides a detailed presentation of interest and other, net for the three and six months ended July 30, 2010, and

July 31, 2009:
Three Months Ended Six Months Ended
July 30, July 31, July 30, July 31,
2010 2009 2010 2009
(in millions)
Interest and other, net:
Investment income, primarily interest $ 11 $ 15 $ 19 $ 36
Gains on investments, net 3 = 3 1
Interest expense (46) (39) (93) (68)
Foreign exchange @) (26) 37) (26)
Other (20) 8 9) 13
Interest and other, net $ (49) $ (42) $  (117) $ (44)

We continued to maintain a portfolio of instruments with shorter maturities, which typically carry lower market yields. Market yields on
short-term instruments declined year—over—year for the second quarter and first half of Fiscal 2011, resulting in lower investment
income.

The year—over—year increase in interest expense for the second quarter and first half of Fiscal 2011 was due to higher debt levels, which
increased to $5.3 billion as of July 30, 2010, from $3.4 billion as of July 31, 2009.

The year—over—year change in foreign exchange for the second quarter of Fiscal 2011, as compared to the same period in the prior year,
was primarily due to revaluation of certain unhedged foreign currency balances. For the first half of Fiscal 2011 as compared to 2010,
foreign exchange increased due to higher costs associated with the hedging program resulting from currency volatility.

Income and Other Taxes

Our effective income tax rate was 21.7% and 25.0% for the second quarter of Fiscal 2011 and Fiscal 2010, respectively. For the first
half of Fiscal 2011 and Fiscal 2010, our effective income tax rate was 22.8% and 26.8%, respectively. The decreases in our effective
income tax rate for the second quarter and first half of Fiscal 2011 were primarily due to the favorable effective settlement of a tax audit
in a foreign jurisdiction, finalization of certain advanced pricing agreements with foreign jurisdictions, and also Dell's geographical
distribution of taxable income. For Fiscal 2011, we estimate our effective annual tax rate, including the effect of this favorable
settlement, to be approximately 25%. In the first quarter of Fiscal 2011, we forecasted our effective annual tax rate to be 27%. The
decrease in the forecasted effective annual tax rate is primarily due to the favorable outcome of the foreign audits and advanced pricing
agreements as mentioned above. The difference between the estimated effective income tax rate and the U.S. federal statutory rate of
35% principally results from our geographical distribution of taxable income and differences between the book and tax treatment of
certain items. The income tax rate for future quarters of Fiscal 2011 will be impacted by the actual mix of jurisdictions in which income
is generated.

We take certain non—income tax positions in the jurisdictions in which we operate and have received certain non—-income tax
assessments from some of these jurisdictions. We are also involved in related non—-income tax litigation matters in various jurisdictions.
These jurisdictions include Brazil, where we are in litigation with the government over the proper application of transactional taxes to
warranties and software related to the sale of computers, as well as over the appropriate use of state statutory incentives to reduce the
transactional taxes. Tax litigation in Brazil has historically taken multiple years to resolve. While we believe we will ultimately prevail

in the Brazilian courts, we have also negotiated certain tax incentives with the state that can be used to offset potential tax liabilities
should the courts rule against us. The incentives are based upon the number of jobs we maintain within the state. We have, as expected,
received adverse rulings from the tax administrative court level, and will appeal. In conjunction with these appeals, we have pledged

our manufacturing facility in Hortolandia, Brazil to the government and have provided a bank guarantee to begin the appeal process
within the judicial courts.
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We continue to believe our positions are supportable, a liability is not probable, that we will ultimately prevail, and that a risk of
disruption to our Brazilian manufacturing operations is remote. In the normal course of business, our positions and conclusions related
to our non-income taxes could be challenged and assessments may be made. To the extent new information is obtained and our views
on our positions, probable outcomes of assessments, or litigation change, changes in estimates to our accrued liabilities would be
recorded in the period in which the determination is made.

ACCOUNTS RECEIVABLE

We sell products and services directly to customers and through a variety of sales channels, including a retail distribution network. At
July 30, 2010, our gross accounts receivable balance was $6.7 billion, an increase of 12% from our balance at January 29, 2010. The
increase in accounts receivable was primarily attributable to our Commercial revenue growth during the first half of Fiscal 2011. We
maintain an allowance for doubtful accounts to cover receivables that may be deemed uncollectible. The allowance for losses is based
on specific identifiable customer accounts that are deemed at risk and general historical bad debt experience. As of July 30, 2010, and
January 29, 2010, the allowance for doubtful accounts was $93 million and $115 million, respectively. Our allowance has declined as a
percentage of accounts receivable over the prior year due to improved aging of balances and better loss experiences. 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.

FINANCING RECEIVABLES

At July 30, 2010, and January 29, 2010, our net financing receivables balances were $3.9 billion and $3.0 billion, respectively. The
increase was primarily the result of the consolidation of two previously nonconsolidated qualifying special purpose entities (“SPESs”) as
discussed below. We expect some growth in financing receivables to continue throughout Fiscal 2011. To manage the growth in
financing receivables, we will continue to balance the use of our own working capital and other sources of liquidity, including
securitization programs. Starting in the first quarter of Fiscal 2011, CIT Group Inc. (“CIT"), formerly a joint venture partner of Dell
Financial Services L.L.C. (“DFS”), our wholly—owned subsidiary, is no longer funding DFS financing receivables.

During the first half of Fiscal 2011, we continued to transfer certain customer financing receivables to SPEs in securitization
transactions. The purpose of the SPEs 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. We transferred $524 million and $262 million,
respectively, to these SPEs during the three months ended July 30, 2010, and July 31, 2009, and $1 billion and $495 million during the
first half of Fiscal 2011 and Fiscal 2010, respectively. Our risk of loss related to these securitized receivables is limited to the amount of
our over—collateralization in the transferred pool of receivables. We have a securitization program to fund revolving loans through a
consolidated SPE, which we account for as a secured borrowing. Additionally, as of January 29, 2010, the two SPEs that funded
fixed-term leases and loans were not consolidated. As of the beginning of the first quarter of Fiscal 2011, we adopted the new
accounting guidance that requires us to apply variable interest entity accounting to these special purpose entities and therefore,
consolidated the two remaining nonconsolidated SPEs. The impact of the adoption resulted in a decrease to beginning retained earnings
for Fiscal 2011 of $13 million. There was no impact to our results of operations or our cash flows upon adoption of the new accounting
guidance. Starting in the first quarter of Fiscal 2011, we account for these fixed—term securitization programs as secured borrowings. At
July 30, 2010, and January 29, 2010, the structured financing debt related to all of our secured borrowing securitization programs was
$918 million and $164 million, respectively, and the carrying amount of the corresponding financing receivables was $1.3 billion and
$0.3 billion, respectively.

We maintain an allowance to cover expected financing receivable credit losses and we evaluate credit loss expectations based on our
total portfolio. For the periods ended July 30, 2010, and January 29, 2010, the annualized principal charge—off rate for our total
portfolio was 6.7% and 8.2%, respectively. 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 July 30, 2010, and January 29, 2010, the
allowance for
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financing receivable losses was $277 million and $237 million, respectively. In general, we are seeing improving loss rates associated
with our financing receivables as the economy has stabilized. The increase in the allowance is primarily due to the incremental
allowance from the consolidation of variable interest entities and an additional allowance related to assets that were included in a
qualified special purpose entity and consolidated during the second quarter of Fiscal 2010, which have liquidated slower than we
originally anticipated. Based on our assessment of the customer financing receivables, we believe that we are adequately reserved.

The Credit Card Accountability, Responsibility, and Disclosure Act of 2009 was signed into U.S. law on May 22, 2009, and has

affected the consumer financing provided by DFS. Commercial credit is unaffected by the changes in law. A majority of the provisions

of the law are now in effect. This Act imposed new restrictions on credit card companies in the areas of marketing, servicing, and

pricing of consumer credit accounts. The changes have not substantially altered how consumer credit is offered to our customers or how
their accounts are serviced. We do not feel that the impact of these changes is material to Dell’s financial results.

See Note 5 of Notes to Condensed Consolidated Financial Statements included in “Part | — Item 1 — Financial Statements” for
additional information about our financing receivables.

OFF-BALANCE SHEET ARRANGEMENTS

With the consolidation of our previously nonconsolidated special purpose entities, we no longer have off-balance sheet financing
arrangements.

LIQUIDITY AND CAPITAL COMMITMENTS
Current Market Conditions

We regularly monitor economic conditions and associated impacts on the financial markets and our business. Though there were signs
of improvement in the global economic environment during the first half of Fiscal 2011, we continue to be cautious given the volatility
associated with international sovereign economies and other economic indicators. We continue to 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. Additionally, we maintain a conservative investment portfolio with shorter duration and high quality
assets.

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.

See “Part | — Item 1A — Risk Factors” in our Annual Report on Form 10-K for the fiscal year ended January 29, 2010, for further
discussion of risks associated with instability in the financial markets as well as our use of counterparties. We believe that no significant
concentration of credit risk exists for our investments. The impact on our Condensed Consolidated Financial Statements of any credit
adjustments related to these counterparties has been immaterial.

Liquidity

We ended the second quarter of Fiscal 2011 with $13.1 billion in cash, cash equivalents, and investments compared to $12.7 billion at
the end of the second quarter of Fiscal 2010. Cash generated from operations is our primary source of operating liquidity and we believe
that internally generated cash flows are sufficient to support business operations. We have an active working capital management team
that monitors the efficiency of our balance sheet by evaluating liquidity under various macroeconomic and competitive scenarios. These
scenarios quantify risks to the financial statements and provide a basis for actions necessary to ensure adequate liquidity, both
domestically and internationally. We utilize external capital sources, such as notes and other term debt, commercial paper, or structured

financing arrangements, to supplement our internally generated sources of liquidity as necessary. In addition, we have a currently
effective shelf registration statement filed with the SEC for the issuance of an
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indeterminate amount of debt securities which we have used and expect to use to issue debt securities before its expiration or
replacement during the first quarter of Fiscal 2012. We have continued to have access to the capital markets in recent periods. Any
future disruptions, uncertainty or volatility in those markets may result in higher funding costs for us and adversely affect our ability to
obtain funds. We intend to maintain the appropriate debt levels based upon cash flow expectations, the overall cost of capital, cash
requirements for operations, and discretionary spending, including for acquisitions and share repurchases. Due to the overall strength of
our financial position, we believe that we will have adequate access to capital markets.

Our cash balances are held in numerous locations throughout the world, including substantial amounts held outside of the U.S. Where
local regulations limit an efficient intercompany transfer of amounts held outside of the U.S., we will continue to utilize these funds for
local liquidity needs. Under current law, balances available to be repatriated back to the U.S. would be subject to U.S. federal income
taxes, 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. Our non-U.S.
domiciled cash and investments are generally denominated in the U.S. dollar.

The following table contains a summary of our Condensed Consolidated Statements of Cash Flows for the respective periods:

Six Months Ended

July 30, July 31,
2010 2009
(in millions)
Net change in cash from:
Operating activities $ 1,573 $ 1,837
Investing activities (620) 40
Financing activities 125 1,379
Effect of exchange rate changes on cash and cash equivalents (29) 91
Change in cash and cash equivalents $ 1,059 $ 3,347

Operating Activities — The decrease in operating cash flows was primarily led by less favorable changes in working capital during the
first half of Fiscal 2010, the effects of which were partially offset by the increase in net income and deferred revenue. See “Key
Performance Metrics” below for additional discussion of our cash conversion cycle.

Investing Activities — Investing activities consist of the net of maturities and sales and purchases of investments; net capital
expenditures for property, plant, and equipment; and net cash used to fund strategic acquisitions. During the first half of Fiscal 2011, net
cash used for investment activities was $225 million, as compared to a net cash sourced of $206 million during the first half of Fiscal
2010 due to a shift from cash equivalents to short-term investments. Cash used to fund strategic acquisitions, net of cash acquired, was
approximately $222 million during the first half of Fiscal 2011, primarily related to the acquisition of KACE and Ocarina, compared to

$3 million during the first half of Fiscal 2010.

Financing Activities — Financing activities primarily consist of proceeds and repayments from borrowings and the repurchase of our
common stock. The year—over—year decrease in cash provided by financing activities for the first half of Fiscal 2011 was mainly due to
net proceeds from issuance of long—term debt of $1.5 billion during the first half of Fiscal 2010. We had $3.3 billion in principal of
long-term notes outstanding as of July 30, 2010, and July 31, 2009. During the first half of Fiscal 2011, net proceeds from the issuance
of commercial paper and structured financing debt was $514 million. We repurchased 26 million shares for $400 million during the first
half of Fiscal 2011 and we expect to repurchase shares throughout the remainder of the fiscal year. We did not repurchase any shares
during the first half of Fiscal 2010.

During the second quarter of Fiscal 2011, we entered into a new agreement to expand our commercial paper program to $2 billion. We
have $2 billion of senior unsecured revolving credit facilities supporting the commercial
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paper program. Our $2 billion of credit facilities consist of two agreements, with $1 billion expiring on June 1, 2011, and the remaining
$1 billion expiring on April 2, 2013.

During the first half of Fiscal 2011, we issued commercial paper with original maturities of less than 90 days and we continue to be
active in the commercial paper market by issuing short—-term borrowings to augment our liquidity as needed. As of July 30, 2010, we
had $900 million outstanding under the commercial paper program. We did not have any commercial paper outstanding as of July 31,
2009.

We issued structured financing-related debt to fund our financing receivables as previously discussed in the “Financing Receivables”
section above. The total debt capacity of our securitization programs is $1.1 billion. As of July 30, 2010, we had $918 million in
outstanding structured financing-related debt. In connection with the annual renewal process of our securitization programs, we are
currently evaluating changes in the U.S. bank regulatory environment and potential impacts to our securitization activities. Depending
on market conditions, we may introduce additional banking partners or expand capacity under our existing programs. As we negotiate
these annual renewals, which will begin in October 2010, management will continue to assess the costs and benefits of continuing to
use securitization programs to fund our receivables. We do not currently foresee significant challenges in the renewal process and we
expect to be able to continue to offer or arrange financing to our customers.

See Note 6 of the Notes to Condensed Consolidated Financial Statements under “Part | — Item 1 Financial Statements” for further
discussion of our debt.

Key Performance Metrics — Our cash conversion cycle for the six months ended July 30, 2010, improved from the six months ended
July 31, 2009. Our business model allows us to maintain an efficient cash conversion cycle, which compares favorably with that of
others in our industry.

The following table presents the components of our cash conversion cycle at July 30, 2010, and July 31, 2009:

July 30, July 31,

2010 2009

Days of sales outstandifiy 41 42
Days of supply in inventofy 10 7
Days in accounts payaffie (87) (84)
Cash conversion cycle (36) (35)

(a) Days of sales outstanding (“DSO”) calculates the average collection period of our receivables. DSO is based on the ending net trade receivables and the most
recent quarterly revenue for each period. DSO also includes the effect of product costs related to customer shipments not yet recognized 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 net revenue per day for the current quarter (90 days). At July 30, 2010, and July 31, 2009, DSO and days of customer
shipments not yet recognized were 38 and 3 days, and 38 and 4 days, respectively.

(b) Days of supply in inventory (“DSI”) measures the average number of days from procurement to sale of our product. DSI is based on ending inventory and
most recent quarterly cost of sales for each period. DSl is calculated by dividing inventory by average cost of goods sold per day for the current quarter
(90 days).

(c) Days in accounts payable (“DPQO”) calculates the average number of days our payables remain outstanding before payment. DPO is based on ending accounts
payable and most recent quarterly cost of sales for each period. DPO is calculated by dividing accounts payable by average cost of goods sold per day for the
current quarter (90 days).

Our cash conversion cycle improved one day at July 30, 2010, from July 31, 2009, driven by a three day improvement in DPO and a
one day decrease in DSO, which was patrtially offset by a three day increase in DSI. The improvement in DPO from July 31, 2009, was
attributable to our ongoing transition to contract manufacturing, further standardization of vendor agreements, and timing of supplier
purchases and payments during the first half of Fiscal 2011 as compared to the same period of Fiscal 2010. The decrease in DSO from
July 31, 2009 is consistent with the revenue growth we experienced over the prior year. The increase in DSI from July 31, 2009, was
primarily attributable to an increase in strategic materials purchases and finished goods inventory.

42




Table of Contents

We defer the cost of revenue associated with customer shipments not yet recognized as revenue until they are delivered. These deferred
costs are included in our reported DSO because we believe this reporting results in a more accurate presentation of our DSO and cash
conversion cycle. These deferred costs are recorded in other current assets in our Condensed Consolidated Statements of Financial
Position and totaled $556 million and $537 million, at July 30, 2010, and July 31, 2009, respectively.

We believe that we can generate cash flow from operations in excess of net income over the long term and can operate our cash
conversion cycle at negative mid-thirty days or better.

Capital Commitments

Share Repurchase Program — We have a share repurchase program that authorizes us to purchase shares of common stock through a
systematic program of open market purchases in order to increase shareholder value and manage dilution resulting from shares issued
under our equity compensation plans. However, we do not currently have a policy that requires the repurchase of common stock to
offset share—based compensation arrangements. For more information regarding share repurchases, see “Part Il — Item 2 —
Unregistered Sales of Equity Securities and Use of Proceeds.”

Capital Expenditures — During the three months and six months ended July 30, 2010, we spent $145 million and $191 million,
respectively, on property, plant, and equipment primarily in connection with our global expansion efforts and infrastructure investments
made to support future growth. We spent $99 million and $179 million for the three and six months ended July 31, 2009, respectively
on property, plant, and equipment. 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.
Total capital expenditures for Fiscal 2011, which will be primarily related to infrastructure investments and strategic initiatives, are
currently expected to total approximately $500 million. These expenditures are expected to be funded from our cash flows from
operating activities.

Restricted Cash — As of July 30, 2010, and January 29, 2010, we have restricted cash in the amount of $171 million and $147 million,
respectively, included in other current assets. These balances primarily relate to an agreement between DFS and CIT which requires us
to maintain escrow cash accounts that are held as recourse reserves for credit losses, performance fee deposits related to our private
label credit card, and deferred servicing revenue, as well as amounts maintained in escrow accounts related to our recent acquisitions.

RECENTLY ISSUED AND ADOPTED ACCOUNTING PRONOUNCEMENTS

See Note 1 of Notes to Condensed Consolidated Financial Statements included in “Part | — Iltem 1 — Financial Statements” for a
description of recently issued and adopted accounting pronouncements, including the expected dates of adoption and estimated effects
on our results of operations, financial position, and cash flows.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

For a description of our market risks, see “Part Il — ltem 7 — Management's Discussion and Analysis of Financial Condition and
Results of Operations — Market Risk” in our Annual Report on Form 10-K for the fiscal year ended January 29, 2010. Our exposure to
market risks has not changed materially from the description in the Annual Report on Form 10-K.

ITEM 4. CONTROLS AND PROCEDURES

This Report includes the certifications of our Chief Executive Officer and Chief Financial Officer required by Rule 13a-14 under the
Securities Exchange Act of 1934 (the “Exchange Act”). See Exhibits 31.1 and 31.2 to this report. This Item 4 includes information
concerning the controls and control evaluations referred to in those certifications.
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EVALUATION OF DISCLOSURE CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures — Disclosure controls and procedures (as defined in Rules 13a-15(e) and
15d-15(e) under the Exchange Act) are designed to ensure that information required to be disclosed in reports filed or submitted under
the Exchange Act is recorded, processed, summarized, and reported within the time periods specified in SEC rules and forms and that
such information is accumulated and communicated to management, including the chief executive officer and the chief financial officer,
to allow timely decisions regarding required disclosures.

In connection with the preparation of this Report, our management, under the supervision and with the participation of the Chief
Executive Officer and Chief Financial Officer, conducted an evaluation of the effectiveness of the design and operation of our
disclosure controls and procedures as of July 30, 2010. Based on that evaluation, our Chief Executive Officer and Chief Financial
Officer have concluded that our disclosure controls and procedures were effective as of July 30, 2010.

SEC Settlement Undertakings — As part of our settlement of an SEC investigation into certain disclosure, accounting and financial
reporting matters described under the caption “Legal Matters” in Note 12 of Notes to Condensed Consolidated Financial Statements
included in “Part | — Iltem 1 — Financial Statements,” we have consented to perform the following undertakings related to our
disclosure processes, practices and controls:

e For a minimum period of three years, enhance our disclosure review committee (“DRC") processes by
having qualified outside securities counsel attend all DRC meetings and review all of our SEC periodic
filings prior to filing.

» Within 30 days after court approval of the settlement, retain an independent consultant not unacceptable to
the SEC staff to review and evaluate our disclosure processes, practices and controls and to recommend
changes designed to improve those processes, practices and controls, and, within 90 days after issuance of
the independent consultant’s report containing such review, evaluation and recommendations, which will be
due within 120 days, adopt and implement all recommendations contained in the report.

» For a minimum period of three years, provide annual training reasonably designed to minimize the
possibility of future violations of the disclosure requirements of the federal securities laws, with a focus on
disclosures required in management’s discussion and analysis of financial condition and results of
operations, for (1) members of the Audit Committee of our Board of Directors; (2) members of the DRC;

(3) our senior officers; (4) our internal disclosure counsel; (5) personnel in our internal audit department that
perform assurance services; (6) all persons required to certify in our filings with the SEC that such filings
make adequate disclosure under the federal securities laws; and (7) all other persons employed by us who
have responsibility for the review of our filings with the SEC.

We will be required to certify to the SEC staff that we have complied with the foregoing undertakings.
We have initiated action to perform each of the foregoing undertakings.
CHANGES IN INTERNAL CONTROL OVER FINANCIAL REPORTING

There was no change in our internal control over financial reporting during the second quarter of Fiscal 2011 that materially affected, or
is reasonably likely to materially affect, our internal control over financial reporting.
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PART Il — OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

The information required by this item is set forth under the caption “Legal Matters” in Note 12 of Notes to Condensed Consolidated
Financial Statements included in “Part | — Item 1 — Financial Statements,” and is incorporated by reference into this Item 1 of Part Il
of this report.

Additional information on Dell's commitments and contingencies can be found in Dell's Annual Report on Form 10-K for the fiscal
year ended January 29, 2010.

ITEM 1A. RISK FACTORS

In addition to the other information set forth in this report, the factors discussed in “Part | — ltem 1A — Risk Factors” in our Annual
Report on Form 10-K for the fiscal year ended January 29, 2010, could materially affect our business, financial condition or operating
results. The risks described in our Annual Report on Form 10-K are not the only risks facing us. There are additional risks and
uncertainties not currently known to us or that we currently deem to be immaterial, that may also materially adversely affect our
business, financial condition, or operating results.

In addition to the risks described in our Annual Report on Form 10-K, the following risk may adversely affect our business, financial
condition, or operating results:

We are subject to the risk of temporary suspension or debarment from contracting with U.S. federal, state and local governments as a
result of settlements of an SEC investigation by our company and our Chairman and CEO.

As part of settlements of an SEC investigation into certain disclosure, accounting and financial reporting matters, we and our Chairman
and CEO consented, without admitting or denying the SEC’s allegations, to a permanent injunction against future violations of certain
provisions of the federal securities laws. The existence and terms of such injunctions may adversely affect our business under contracts
with U.S. federal, state and local governments. The procurement regulations of federal governmental agencies and many state and local
governments with which we do business generally vest those governments with broad discretion to suspend or debar companies from
product and services contracts for periods of generally up to three years if the governments determine that companies do not
prospectively qualify as responsible contracting parties. The various levels of government could also require us to operate under special
reporting and other compliance measures, which could increase our costs of performance under the applicable contracts.
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
PURCHASES OF COMMON STOCK
Share Repurchase Program

We have a share repurchase program that authorizes us to purchase shares of common stock in order to increase shareholder value and
manage dilution resulting from shares issued under our equity compensation plans. However, we do not currently have a policy that
requires the repurchase of common stock in conjunction with share-based payment arrangements. The following table sets forth
information regarding our repurchases or acquisitions of common stock during the second quarter of Fiscal 2011 and the remaining
authorized amount for future purchases under our share repurchase program:

Total Approximate
Number of Dollar Value
Shares of Shares That
Purchased May Yet Be
as Part of Purchased
Total Weighted Publicly Under the
Number of Average Announced Announced
Shares Price Paid Plans or Plans or
Period Purchased? per Share Programs® Programs®)

(in millions, except average price paid per share)

May 1, 2010, through May 28, 2010 = $ - - $ 4,343
May 29, 2010, through June 25, 2010 14 $ 13.87 14 $ 4,143
June 26, 2010, through July 30, 2010 = $ - - $ 4,143
Total 14 $ 13.87 14

(a) Includes 3,645 shares withheld to cover employee tax obligations for restricted stock awards vested during quarter ended July 30, 2010 at an average price of
$13.39 per share.

(b) On December 4, 2007, we publicly announced that our Board of Directors had authorized a share repurchase program for up to $10 billion of our common
stock over an unspecified amount of time.

ITEM 6. EXHIBITS
Exhibits — See Index to Exhibits below following the signature page to this report.
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by the undersigned thereunto duly authorized.

Date: August 26, 2010

SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf
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/sl THOMAS W. SWEET

Thomas W. Sweet

Vice President, Corporate Finance and
Chief Accounting Officer

(On behalf of the registrant and as
principal accounting officer)
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INDEX TO EXHIBITS

Exhibit
No.
3.1t
3.2t
4.1

4.2

4.3
4.4

4.5

4.6

4.7
4.8

4.9
4.10

12.1t
31.1%

31.2t
32.11t

Description of Exhibit

Restated Certificate of Incorporation, as amended

Restated Bylaws, as amended and effective as of August 16, 2010

Indenture, dated as of April 27, 1998, between Dell Computer Corporation and Chase Bank of Texas, National
Association (incorporated by reference to Exhibit 99.2 of Dell's Current Report on Form 8-K filed April 28, 1998,
Commission File No. 0-17017)

Officers’ Certificate pursuant to Section 301 of the Indenture establishing the terms of Dell's 7.10% Senior
Debentures Due 2028 (incorporated by reference to Exhibit 99.4 of Dell’'s Current Report on Form 8-K filed

April 28, 1998, Commission File No. 0-17017)

Form of Dell’s 7.10% Senior Debentures Due 2028 (incorporated by reference to Exhibit 99.6 of Dell's Current
Report on Form 8-K filed April 28, 1998, Commission File No. 0-17017)

Indenture, dated as of April 17, 2008, between Dell Inc. and The Bank of New York Trust Company, N.A., as
trustee (including the form of notes) (incorporated by reference to Exhibit 4.1 of Dell's Current Report on Form 8-K
filed April 17, 2008, Commission file No. 0-17017)

Indenture, dated April 6, 2009, between Dell Inc. and The Bank of New York Mellon Trust Company, N.A., as
trustee (incorporated by reference to Exhibit 4.1 of Dell's Current Report on Form 8-K filed April 6, 2009,
Commission file No. 0-17017)

First Supplemental Indenture, dated April 6, 2009, between Dell Inc. and The Bank of New York Mellon

Trust Company, N.A., as trustee (incorporated by reference to Exhibit 4.2 of Dell’s Current Report on Form 8-K
filed April 6, 2009, Commission file No. 0-17017)

Form of 5.625% Notes due 2014 (incorporated by reference to Exhibit 4.3 of Dell's Current Report on Form 8-K
filed April 6, 2009, Commission file No. 0-17017)

Second Supplemental Indenture, dated as of June 15, 2009, between Dell Inc. and The Bank of New York Mellon
Trust Company, N.A., as trustee (incorporated by reference to Exhibit 4.1 of Dell's Current Report on Form 8-K
filed June 15, 2009, Commission file No. 0-17017)

Form of 3.375% Notes due 2012 (incorporated by reference to Exhibit 4.2 of Dell’s Current Report on Form 8-K
filed June 15, 2009, Commission file No. 0-17017)

Form of 5.875% Notes due 2019 (incorporated by reference to Exhibit 4.3 of Dell's Current Report on Form 8-K
filed June 15, 2009, Commission file No. 0-17017)

Computation of Ratio of Earnings to Fixed Charges

Certification of Michael S. Dell, Chairman and Chief Executive Officer, pursuant to Rule 13a-14(a) under the
Securities Exchange Act of 1934, as adopted pursuant to Section 302 of the Sarbanes—Oxley Act of 2002
Certification of Brian T. Gladden, Senior Vice President and Chief Financial Officer, pursuant to Rule 13a-14(a)
under the Securities Exchange Act of 1934, as adopted pursuant to Section 302 of the Sarbanes—Oxley Act of 2002
Certifications of Michael S. Dell, Chairman and Chief Executive Officer, and Brian T. Gladden, Senior Vice
President and Chief Financial Officer, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes—Oxley Act of 2002

t  Filed with this report.

t1 Furnished with this report.
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Exhibit 3.1
DELL INC.
Certificate of Amendment
to
Restated Certificate of Incorporation

Dell Inc. (the “Corporation”), a corporation organized and existing under and by virtue of the General Corporation Law of the State of Delaware (the
“DGCL"), does hereby certify as follows:
FIRST: The Restated Certificate of Incorporation of the Corporation is hereby amended by deleting Article EIGHTH thereof in its entirety and inserting the
following in lieu thereof:

“EIGHTH: Any action required or permitted to be taken by the stockholders of the Corporation must be effected at a duly called annual or special

meeting of such holders and may not be effected by any consent in writing by such holders.”
SECOND: The Restated Certificate of Incorporation of the Corporation is hereby amended by deleting Article NINTH thereof in its entirety and inserting
the following in lieu thereof:

“NINTH: The Board of Directors is hereby expressly authorized to adopt, amend or repeal the by—laws of the Corporation or adopt new by-laws,

without any action on the part of the stockholders, by the vote of a majority of the directors; provided, however, that no such adoption, amendment, or

repeal shall be valid with respect to by-law provisions which have been adopted, amended, or repealed by the stockholders; and further provided, tha

by-laws adopted or amended by the Directors and any powers thereby conferred may be amended, altered, or repealed by the stockholders.”
THIRD: The foregoing amendments were duly adopted and approved in accordance with the provisions of Section 242 of the DGCL and the applicable
provisions of the Restated Certificate of Incorporation of the Corporation.
IN WITNESS WHEREOF, Dell Inc. has caused this Certificate of Amendment to be executed by its duly authorized officer on this 12th day of August,
2010.

DELL INC.
/sl Janet B. Wright

Name: Janet B. Wright
Title:  Vice President and Assistant Secretary




DELL INC.
Restated Certificate of Incorporation

Dell Inc. was originally incorporated under the name “Dell Computer Corporation.” This Restated Certificate of Incorporation was duly adopted by the
corporation’s Board of Directors on January 31, 2006 in accordance with Section 245 of the General Corporation Law of the State of Delaware. It only
restates and integrates, and does not further amend, the provisions of the corporation’s Certificate of Incorporation (which was originally filed with the
Secretary of State of the State of Delaware on October 22, 1987), as such Certificate of Incorporation had theretofore been restated, amended or
supplemented. There is no discrepancy between those provisions and the provisions of this Restated Certificate of Incorporation.

FIRST: The name of the corporation is “Dell Inc.”

SECOND: The address of the registered office of the corporation in the State of Delaware is 2711 Centerville Road, Suite 400, in the City of
Wilmington, County of New Castle. The name of the registered agent of the corporation at such address is Corporation Service Company.

THIRD: The nature of the business or purposes to be conducted or promoted by the corporation is to engage in any lawful business, act or activity for
which corporations may be organized under the DGCL.

FOURTH: The total number of shares of capital stock of the Corporation shall be seven billion and five million (7,005,000,000), which shall consist of
five million (5,000,000) shares of Preferred Stock, of the par value of $.01 per share, and seven billion (7,000,000,000) shares of Common Stock, of the |
value of $.01 per share.

The following is a statement fixing certain of the designations and powers, voting powers, preferences, and relative, participating, optional or other rig|
of the Preferred Stock and the Common Stock of the corporation, and the qualifications, limitations or restrictions thereof, and the authority with respect
thereto expressly granted to the Board of Directors of the corporation to fix any such provisions not fixed by this Certificate:
|. Preferred Stock

The Board of Directors is hereby expressly vested with the authority to adopt a resolution or resolutions providing for the issue of authorized but
unissued shares of Preferred Stock, which shares may be issued from time to time in one or more series and in such amounts as may be determined by
Board of Directors in such resolution or resolutions. The powers, voting powers, designations, preferences, and relative, participating, optional or other
rights, if any, of each series of Preferred Stock and the qualifications, limitations or restrictions, if any, of such preferences and/or rights (collectively the
“Series Terms”), shall be such as are stated and expressed in a resolution or resolutions providing for the creation or revision of such Series Terms (a
“Preferred Stock Series Resolution”) adopted by the Board of Directors or a committee of the Board of Directors to which such responsibility is specificall
and lawfully delegated. The powers of the Board with respect to the Series Terms of a particular series (any of which powers, other than voting powers,
by resolution of the Board of Directors be




specifically delegated to one or more of its committees, except as prohibited by law) shall include, but not be limited to, determination of the following:

(1) The number of shares constituting that series and the distinctive designation of that series, or any increase or decrease (but not below the number
shares thereof then outstanding) in such number;

(2) The dividend rate on the shares of that series, whether such dividends, if any, shall be cumulative, and, if so, the date or dates from which dividen
payable on such shares shall accumulate, and the relative rights of priority, if any, of payment of dividends on shares of that series;

(3) Whether that series shall have voting rights, in addition to the voting rights provided by law, and, if so, the terms of such voting rights;

(4) Whether that series shall have conversion privileges with respect to shares of any other class or classes of stock or of any other series of any clas
stock, and, if so, the terms and conditions of such conversion, including provision for adjustment of the conversion rate upon occurrence of such events ¢
the Board of Directors shall determine;

(5) Whether the shares of that series shall be redeemable, and, if so, the terms and conditions of such redemption, including their relative rights of
priority, if any, of redemption, the date or dates upon or after which they shall be redeemable, provisions regarding redemption notices, and the amount
share payable in case of redemption, which amount may vary under different conditions and at different redemption dates;

(6) Whether that series shall have a sinking fund for the redemption or purchase of shares of that series, and, if so, the terms and amount of such sin}
fund;

(7) The rights of the shares of that series in the event of voluntary or involuntary liquidation, dissolution, or winding up of the corporation, and the
relative rights of priority, if any, of payment of shares of that series;

(8) The conditions or restrictions upon the creation of indebtedness of the corporation or upon the issuance of additional Preferred Stock or other capi
stock ranking on a parity therewith, or senior thereto, with respect to dividends or distribution of assets upon liquidation;

(9) The conditions or restrictions with respect to the issuance of, payment of dividends upon, or the making of other distributions to, or the acquisition
redemption of, shares ranking junior to the Preferred Stock or to any series thereof with respect to dividends or distribution of assets upon liquidation; an

(10) Any other designations, powers, preferences, and rights, including, without limitation any qualifications, limitations, or restrictions thereof.

Any of the Series Terms, including voting rights, of any series may be made dependent upon facts ascertainable outside the Certificate of Incorporatior
and the Preferred Stock Series




Resolution, provided that the manner in which such facts shall operate upon such Series Terms is clearly and expressly set forth in the Certificate of
Incorporation or in the Preferred Stock Series Resolution.

Subiject to the provisions of this Article Fourth, shares of one or more series of Preferred Stock may be authorized or issued from time to time as shall
determined by and for such consideration as shall be fixed by the Board of Directors or a designated committee thereof, in an aggregate amount not
exceeding the total number of shares of Preferred Stock authorized by this Certificate of Incorporation. Except in respect of series particulars fixed by the
Board of Directors or its committee as permitted hereby, all shares of Preferred Stock shall be of equal rank and shall be identical. All shares of any one
series of Preferred Stock so designated by the Board of Directors shall be alike in every particular, except that shares of any one series issued at differer
times may differ as to the dates from which dividends thereon shall be cumulative.

Il. Common Stock

1. Dividends. Subiject to the provisions of any Preferred Stock Series Resolution, the Board of Directors may, in its discretion, out of funds legally
available for the payment of dividends and at such times and in such manner as determined by the Board of Directors, declare and pay dividends on the
Common Stock of the corporation.

No dividend (other than a dividend in capital stock ranking on a parity with the Common Stock or cash in lieu of fractional shares with respect to such
stock dividend) shall be declared or paid on any share or shares of any class of stock or series thereof ranking on a parity with the Common Stock in res
of payment of dividends for any dividend period unless there shall have been declared, for the same dividend period, like proportionate dividends on all
shares of Common Stock then outstanding.

2. Liquidation. In the event of any liquidation, dissolution or winding up of the corporation, whether voluntary or involuntary, after payment or provision
for payment of the debts and other liabilities of the corporation and payment or setting aside for payment of any preferential amount due to the holders of
any other class or series of stock, the holders of the Common Stock shall be entitled to receive ratably any or all assets remaining to be paid or distribute

3. Voting Rights. Subject to any special voting rights set forth in any Preferred Stock Series Resolution, the holders of the Common Stock of the
corporation shall be entitled at all meetings of stockholders to one vote for each share of such stock held by them.

IIl. Senior, Parity or Junior Stock

Whenever reference is made in this Article Fourth to shares “ranking senior to” another class of stock or “on a parity with” another class of stock, suct
reference shall mean and include all other shares of the corporation in respect of which the rights of the holders thereof as to the payment of dividends o
to distributions in the event of a voluntary or involuntary liquidation, dissolution or winding up of the affairs of the corporation are given preference over, o
rank on an equality with, as the case may be, the rights of the holders of such other class of stock. Whenever reference is made to shares “ranking junior
another class of stock, such reference shall mean and include all shares of the corporation in respect of which the rights of the holders thereof as to the
payment of dividends and as to distributions in the event of a




voluntary or involuntary liquidation, dissolution or winding up of the affairs of the corporation are junior and subordinate to the rights of the holders of sucl
class of stock.

Except as otherwise provided herein or in any Preferred Stock Series Resolution, each series of Preferred Stock ranks on a parity with each other anc
each ranks senior to the Common Stock. Common Stock ranks junior to the Preferred Stock.
IV. Liguidation Notices

Written notice of any voluntary or involuntary dissolution, liquidation or winding up of the affairs of the corporation, stating a payment date and the
place where the distributable amounts shall be payable, shall be given by mail, postage prepaid, not less than thirty (30) days prior to the payment date
stated therein, to the holders of record of the Preferred Stock, if any, at their respective addresses as the same shall appear on the books of the corporat
V. Reservation and Retirement of Shares

The corporation shall at all times reserve and keep available, out of its authorized but unissued shares of Common Stock or out of shares of Common
Stock held in its treasury, the full number of shares of Common Stock into which all shares of any series of Preferred Stock having conversion privileges
from time to time outstanding are convertible.

Unless otherwise provided in a Preferred Stock Series Resolution with respect to a particular series of Preferred Stock, all shares of Preferred Stock
redeemed or acquired (as a result of conversion or otherwise) shall be retired and restored to the status of authorized but unissued shares.
VI. No Preemptive Rights

Subject to the provisions of any Preferred Stock Series Resolution, no holder of shares of stock of the corporation shall have any preemptive or other
rights, except as such rights are expressly provided by contract, to purchase or subscribe for or receive any shares of any class, or series thereof, of stoc
the corporation, whether now or hereafter authorized, or any warrants, options, bonds, debentures or other securities convertible into, exchangeable for «
carrying any right to purchase any shares of any class, or series thereof, of stock; but subject to the provisions of any Preferred Stock Series Resolution,
additional shares of stock and such warrants, options, bonds, debentures or other securities convertible into, exchangeable for or carrying any right to
purchase any shares of any class, or series thereof, of stock may be issued or disposed of by the Board of Directors to such persons, and on such terms
for such lawful consideration, as in its discretion it shall deem advisable or as to which the corporation shall have by binding contract agreed.

FIFTH: OMITTED

SIXTH: The number of directors of the corporation shall be fixed as specified or provided for in the by—laws of the corporation. Election of directors
need not be by written ballot unless the bylaws shall so provide. No holders of Preferred Stock or Common Stock of the corporation shall have any right t
cumulate votes in the election of directors.




SEVENTH: At each annual meeting of stockholders of the Corporation, all directors shall be elected for a one-year term expiring at the next succeedi
annual meeting of stockholders.

Any director may be removed from office, but only for cause, by a vote of the holders of a majority of the shares then issued and outstanding. Cause
shall mean willful and gross misconduct by the director that is materially adverse to the best interests of the Corporation, as determined conclusively by ¢
majority of the disinterested directors of the Corporation.

Vacancies and newly created directorships resulting from any increase in the authorized number of directors may be filled by a majority of the director
then in office, although less than a quorum, or the sole remaining director, and shall not be filled by the stockholders; any director so chosen shall hold
office until the next annual meeting of stockholders, and until his or her successor shall be duly elected and shall qualify, unless sooner displaced.

EIGHTH: Any action required or permitted to be taken by the stockholders of the Corporation must be effected at a duly called annual or special meet
of such holders and may not be effected by any consent in writing by such holders. Notwithstanding anything contained in this Certificate of Incorporatior
to the contrary, the affirmative vote of the holders of at least 66 2/3% of the shares of the Corporation’s stock issued and outstanding shall be required to
alter, amend, adopt any provision inconsistent with or repeal this Article Eighth.

NINTH: The Board of Directors is hereby expressly authorized to adopt, amend or repeal the by—laws of the Corporation or adopt new by-laws, witho
any action on the part of the stockholders, by the vote of a majority of the directors; provided, however, that no such adoption, amendment, or repeal sha
be valid with respect to by—law provisions which have been adopted, amended, or repealed by the stockholders; and further provided, that by-laws adop
or amended by the Directors and any powers thereby conferred may be amended, altered, or repealed by the stockholders. Notwithstanding the foregoin
and anything in this Certificate of Incorporation to the contrary, Article 1l Section 1, Article Il Section 4, Article Il Section 12, Article Il Section 6,

Atrticle Il Section 7, Article Il Section 12 and Article 1X of the by-laws shall not be amended, repealed, altered or added to by the stockholders, and no
provision inconsistent therewith shall be adopted by the stockholders without the affirmative vote of the holders of at least 66 2/3% of the Corporation’s
voting stock issued and outstanding. Notwithstanding anything contained in this Certificate of Incorporation to the contrary, the affirmative vote of the
holders of at least 66 2/3% of the Corporation’s voting stock issued and outstanding shall be required to alter, amend, adopt any provision inconsistent w
or repeal this Article Ninth.

TENTH: A director of the corporation shall not be personally liable to the corporation or its stockholders for monetary damages for breach of fiduciary
duty as a director, except for such liability as is expressly not subject to limitation under the General Corporation Law of the State of Delaware, as the sal
exists or may hereafter be amended to further limit or eliminate such liability. Moreover, the corporation shall, to the fullest extent permitted by law,
indemnify any and all officers and directors of the corporation, and may, to the fullest extent permitted by law or to such lesser extent as is determined in
discretion of the Board of Directors, indemnify any and all other persons whom it shall have power to indemnify, from and against all expenses, liabilities
other matters arising out of their status as such or their acts, omissions or services rendered in such capacities. The corporation shall have the power to
purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent of the corporation, or is or was serving at t
request of the corporation as a director, officer, employee or agent




of another corporation, partnership, joint venture, trust or other enterprise against any liability asserted against him and incurred by him in any such
capacity, or arising out of his status as such, whether or not the corporation would have the power to indemnify him against such liability.

ELEVENTH: The corporation shall have the right, subject to any express provisions or restrictions contained in the Certificate of Incorporation or
by-laws of the corporation, from time to time, to amend the Certificate of incorporation or any provision thereof in any manner now or hereafter provided
by law, and all rights and powers of any kind conferred upon a director or stockholder of the corporation by this Certificate of Incorporation or any
amendment thereof are conferred subject to such right.

I, the undersigned, being Vice President and Assistant Secretary of the Corporation, do execute and file this Restated Certificate of Incorporation, hav
been so authorized by resolution of the corporation’s Board of Directors dated January 31, 2006.

/sl THOMAS H. WELCH, JR.
Thomas H. Welch, Jr.
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RESTATED BYLAWS
OF

DELL INC.
A Delaware Corporation
ARTICLE |
Offices

Section 1. Registered Office. The registered office of the Corporation required by the General Corporation Law of the State of Delaware to be
maintained in the State of Delaware shall be the registered office named in the original Certificate of Incorporation of the Corporation, or such other office
as may be designated from time to time by the Board of Directors in the manner provided by law. Should the Corporation maintain a principal office withil
the State of Delaware such registered office need not be identical to such principal office of the Corporation.

Section 2. Other Offices. The Corporation may also have offices at such other places both within and without the State of Delaware as the Board of
Directors may from time to time determine or the business of the Corporation may require.

ARTICLE I
Stockholders

Section 1. Place of Meetings. All meetings of the stockholders shall be held at the principal office of the Corporation, or, if the meeting is called by the
Chairman of the Board, or by a majority of the Board of Directors, at the principal office of the Corporation or at such other place within or without the
State of Delaware as shall be specified or fixed in the notices or waivers of notice thereof.

Section 2. Quorum; Adjournment and Postponement of Meetings; Vote Required. Unless otherwise required by law or provided in the Certificate of
Incorporation or these bylaws, the presence, in person or represented by proxy, of the holders of a majority of the voting power of the shares of capital st
of the Corporation entitled to vote on any matter shall constitute a quorum for the purpose of considering such matter at a meeting of the stockholders.

If a meeting of stockholders cannot be organized because a quorum has not attended, the stockholders entitled to vote thereat, present in person or
represented by proxy, shall have the power to adjourn such meeting from time to time, without notice




other than announcement at the meeting at which the adjournment is taken of the time and place of the adjourned meeting, until a quorum shall be prese
and represented. Furthermore, after a meeting has been duly organized, the chairman of the meeting or the holders of a majority of the voting power of t
shares of capital stock of the Corporation present in person or represented by proxy at the meeting shall have the power to adjourn the meeting from tim
time, without notice other than announcement at the meeting at which the adjournment is taken of the time and place of the adjourned meeting. When a
meeting is adjourned to another time or place, notice need not be given of the adjourned meeting if the time and place thereof are announced at the mee
at which the adjournment is taken. If the adjournment is for more than thirty (30) days, or if after the adjournment a new record date is fixed for the
adjourned meeting, a notice of the adjourned meeting shall be given to each stockholder of record entitled to vote at such meeting. At any adjourned
meeting at which a quorum shall be present or represented, the Corporation may transact any business which might have been transacted at the original
meeting. The stockholders present at a duly organized meeting may continue to transact business until adjournment, notwithstanding the withdrawal fron
the meeting of a sufficient number of stockholders such that the number of stockholders that continue to be present or represented by proxy at the meeti
less than a quorum. Any previously scheduled meeting of stockholders may be postponed by resolution of the Board of Directors upon public notice give
prior to the date previously scheduled for such meeting of stockholders.

Unless otherwise required by law or provided in the Certificate of Incorporation or these bylaws, the affirmative vote of the holders of a majority of the
voting power of the shares of capital stock of the Corporation present in person or represented by proxy at the meeting and entitled to vote on the subjec
matter shall be the act of the stockholders.

Section 3. Annual Meetings. An annual meeting of the stockholders shall be held for the election of directors on such date in each year and at such tin
as shall be designated by the Board of Directors. An annual meeting shall be held at such place, within or without the State of Delaware, as shall be
determined by the Board of Directors. At each annual meeting, the stockholders shall elect the directors of the Corporation by the affirmative vote of the
holders of a majority of the voting power of the shares of capital stock of the Corporation present in person or represented by proxy at the meeting and
entitled to vote for the election of directors; provided that if the number of nominees exceeds the number of directors to be elected, the stockholders shal
instead elect the directors by plurality vote. The stockholders shall also transact such other business as may be properly brought before the meeting. A
failure to hold the annual meeting at the designated time or to elect a sufficient number of directors to conduct the business of the Corporation shall not
affect otherwise valid corporate acts or work a forfeiture or dissolution of the Corporation, except as otherwise required by law.

Section 4. Special Meetings. Unless otherwise provided in the Certificate of Incorporation, special meetings of the stockholders for any purpose or
purposes may be called at any time by the Chairman of the Board (if any), or by a majority of the Board of Directors, and shall be called by the Chief
Executive Officer, the President or the

2




Secretary upon the written request therefor, stating the purpose or purposes of the meeting, delivered to such officer, signed by the holders of at least fift
percent (50%) of the issued and outstanding stock entitled to vote at such meeting.

Section 5. Record Date. For the purpose of determining stockholders entitled to notice of or to vote at any meeting of stockholders, or any adjournmer
thereof, or entitled to express consent to corporate action in writing without a meeting, or entitled to receive payment of any dividend or other distribution
allotment of any rights, or entitled to exercise any rights in respect of any change, conversion or exchange of stock or for the purpose of any other lawful
action, the Board of Directors of the Corporation may fix, in advance, a date as the record date for any such determination of stockholders, which date sk
not be more than sixty (60) days nor less than ten (10) days before the date of such meeting, nor more than sixty (60) days prior to any other action. If th
Board of Directors does not fix a record date for any meeting of the stockholders, the record date for determining stockholders entitled to notice of or to v
at such meeting shall be at the close of business on the day next preceding the day on which notice is given, or, if in accordance with Article VIII, Sectior
of these bylaws notice is waived, at the close of business on the day next preceding the day on which the meeting is held. If, in accordance with Section
of this Article Il, corporate action without a meeting of stockholders is to be taken, the record date for determining stockholders entitled to express consel
to such corporate action in writing, when no prior action by the Board of Directors is necessary, shall be the day on which the first written consent is
expressed. The record date for determining stockholders for any other purpose shall be at the close of business on the day on which the Board of Directt
adopts the resolution relating thereto.

A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of the meeting;
provided, however, that the Board of Directors may fix a new record date for the adjourned meeting.

Section 6. Notice of Meetings. Written notice of the place, date and hour of all meetings, and, in case of a special meeting, the purpose or purposes fc
which the meeting is called, shall be given by or at the direction of the Chairman of the Board (if any) or the President, the Secretary or the other person(
calling the meeting to each stockholder entitled to vote thereat not less than ten (10) nor more than sixty (60) days before the date of the meeting. Such
notice may be delivered either personally or by mail. If mailed, notice is given when deposited in the United States mail, postage prepaid, directed to the
stockholder at his address as it appears on the records of the Corporation.

Section 7. Stock List. A complete list of stockholders entitled to vote at any meeting of stockholders, arranged in alphabetical order for each class of
stock and showing the address of each such stockholder and the number of shares registered in the name of such stockholder, shall be open to the
examination of any stockholder, for any purpose germane to the meeting, during ordinary business hours, for a period of at least ten (10) days prior to th
meeting, either at a place within the city where the meeting is to be held, which place shall be specified in the notice of the meeting, or if not so specified,
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at the place where the meeting is to be held. The stock list shall also be produced and kept at the time and place of the meeting during the whole time
thereof, and may be inspected by any stockholder who is present.

Section 8. Proxies. Each stockholder entitled to vote at a meeting of stockholders or to express consent or dissent to a corporate action in writing with
a meeting may authorize another person or persons to act for him by proxy. Proxies for use at any meeting of stockholders shall be filed with the Secreta
or such other officer as the Board of Directors may from time to time determine by resolution, before or at the time of the meeting. All proxies shall be
received and taken charge of and all ballots shall be received and canvassed by the secretary of the meeting who shall decide all questions touching upc
qualification of voters, the validity of the proxies, and the acceptance or rejection of votes, unless an inspector or inspectors shall have been appointed b
the chairman of the meeting, in which event such inspector or inspectors shall decide all such questions.

No proxy shall be valid after three (3) years from its date, unless the proxy provides for a longer period. Each proxy shall be revocable unless express
provided therein to be irrevocable and coupled with an interest sufficient in law to support an irrevocable power.

Should a proxy designate two or more persons to act as proxies, unless such instrument provides to the contrary a majority of such persons present &
meeting at which their powers thereunder are to be exercised shall have and may exercise all the powers of voting or giving consents thereby conferred,
only one be present, then such powers may be exercised by that one; or, if an even number attend and a majority do not agree on any particular issue, €
proxy so attending shall be entitled to exercise such powers in respect of the same portion of the shares as he is of the proxies representing such shares

Section 9. Voting; Elections; Inspectors. Unless otherwise required by law or provided in the Certificate of Incorporation, each stockholder shall have
one vote for each share of stock entitled to vote which is registered in his name on the record date for the meeting. Shares registered in the name of ano
corporation, domestic or foreign, may be voted by such officer, agent or proxy as the bylaw (or comparable instrument) of such corporation may prescrib
or in the absence of such provision, as the Board of Directors (or comparable body) of such corporation may determine. Shares registered in the name o
deceased person may be voted by his executor or administrator, either in person or by proxy.

All voting, except as required by the Certificate of Incorporation or where otherwise required by law, may be by a voice vote; provided, however, that
upon demand therefor by stockholders holding a majority of the issued and outstanding stock present in person or by proxy at any meeting a stock vote ¢
be taken. Every stock vote shall be taken by written ballots, each of which shall state the name of the stockholder or proxy voting and such other
information as may be required under the procedure established for the
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meeting. All elections of directors shall be by ballot, unless otherwise provided in the Certificate of Incorporation. The chairman of the meeting shall fix ar
announce at the meeting the date and time of the opening and the closing of the polls for each matter upon which the stockholders will vote at the meetir

At any meeting at which a vote is taken by ballots, the chairman of the meeting may appoint one or more inspectors, each of whom shall subscribe ar
oath or affirmation to execute faithfully the duties of inspector at such meeting with strict impartiality and according to the best of his ability. Such inspectt
shall receive the ballots, count the votes and make and sign a certificate of the result thereof. The chairman of the meeting may appoint any person to se
as inspector, except no candidate for the office of director shall be appointed as an inspector. Unless otherwise provided in the Certificate of Incorporatio
cumulative voting for the election of directors shall be prohibited.

Section 10. Conduct of Meetings. Unless otherwise determined by resolution of the Board of Directors, the Chairman of the Board shall, or shall
designate an appropriate officer of the Corporation to, call any annual or special meeting of stockholders to order, act as chairman of any such meeting &
determine the rules of order and procedure to be followed in the conduct of any such meeting. The Secretary or an Assistant Secretary (if the Secretary i
absent, is otherwise unable to act or delegates such duties to such Assistant Secretary) shall act as secretary of each meeting of stockholders.

Section 11. Treasury Stock. The Corporation shall not vote, directly or indirectly, shares of its own stock owned by it and such shares shall not be
counted for quorum purposes.

Section 12. Action Without Meeting. Any action required or permitted to be taken by the stockholders of the Corporation must be effected at a duly
called annual or special meeting of such holders and may not be effected by any consent in writing by such holders.

ARTICLE I
Board of Directors

Section 1. Power; Number; Term of Office. The business and affairs of the Corporation shall be managed by or under the direction of the Board of
Directors, and subject to the restrictions imposed by law or the Certificate of Incorporation, they may exercise all the powers of the Corporation.

The number of directors which shall constitute the whole Board of Directors shall be determined from time to time by resolution of the Board of
Directors (provided that no decrease in the number of directors which would have the effect of shortening the term of an incumbent director may be madt
by the Board of Directors). If the Board of Directors makes no such determination, the number of directors shall be the number set forth in the
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Certificate of Incorporation. Each director shall hold office for the term for which he is elected, and until his successor shall have been elected and qualifi
or until his earlier death, resignation or removal.

Unless otherwise provided in the Certificate of Incorporation, directors need not be stockholders nor residents of the State of Delaware.

Section 2. Quorum. Unless otherwise provided in the Certificate of Incorporation, a majority of the total number of directors shall constitute a quorum
for the transaction of business of the Board of Directors and the vote of a majority of the directors present at a meeting at which a quorum is present shal
the act of the Board of Directors.

Section 3. Place of Meeting; Order of Business. The directors may hold their meetings and may have an office and keep the books of the Corporation
except as otherwise provided by law, in such place or places, within or without the State of Delaware, as the Board of Directors may from time to time
determine by resolution. At all meetings of the Board of Directors, business shall be transacted in such order as shall from time to time be determined by
Chairman of the Board (if any), or by resolution of the Board of Directors.

Section 4. First Meeting. Each newly elected Board of Directors may hold its first meeting for the purpose of organization and the transaction of
business, if a quorum is present, immediately after and at the same place as the annual meeting of the stockholders. Notice of such meeting shall not be
required. At the first meeting of the Board of Directors in each year at which a quorum shall be present, held next after the annual meeting of stockholder
the Board of Directors shall proceed to the election of the officers of the Corporation.

Section 5. Regular Meetings. Regular meetings of the Board of Directors shall be held at such times and places as shall be designated from time to tir
by resolution of the Board of Directors. Notice of such regular meetings shall not be required.

Section 6. Special Meetings. Special Meetings of the Board of Directors may called by the Chairman of the Board (if any), or, on the written request of
any two directors, by the Secretary, in each case upon the giving of personal, written, telephone, telegraphic, or facsimile notice to each director. Such
notice, or any waiver thereof pursuant to Article VIII, Section 3 hereof, need not state the purpose or purposes of such meeting, except as may otherwise
required by law or provided for in the Certificate of Incorporation or these bylaws.

Section 7. Removal. Any director or the entire Board of Directors may be removed, but only for cause, by a vote of the holders of a majority of the
shares then issued and outstanding. Cause shall mean willful and gross misconduct by the director that is materially adverse to the best interests of the
Corporation, as determined conclusively by a majority of the disinterested directors of the Corporation.
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Section 8. Vacancies; Increases in the Number of Directors. Unless otherwise provided in the Certificate of Incorporation, vacancies and newly create
directorships resulting from any increase in the authorized number of directors may be filled by a majority of the directors then in office, although less tha
a quorum, or a sole remaining director; and any director so chosen shall hold office until the next annual election and until his successor shall be duly
elected and shall qualify, unless sooner displaced.

If the directors of the Corporation are divided into classes, any directors elected to fill vacancies or newly created directorships shall hold office until tf
next election of the class for which such directors shall have been chosen, and until their successors shall be duly elected and shall qualify.

Section 9. Compensation. Unless otherwise restricted by the Certificate of Incorporation, the Board of Directors shall have the authority to fix the
compensation of directors.

Section 10. Action Without a Meeting; Telephone Conference Meeting. Unless otherwise restricted by the Certificate of Incorporation, any action
required or permitted to be taken at any meeting of the Board of Directors, or any committee designated by the Board of Directors, may be taken without
meeting if all members of the Board of Directors or committee, as the case may be, consent thereto in writing, and the writing or writings are filed with the
minutes of proceedings of the Board of Directors or committee. Such consent shall have the same force and effect as a unanimous vote at a meeting, an
may be stated as such in any document or instrument filed with the Secretary of State of Delaware.

Unless otherwise restricted by the Certificate of Incorporation, subject to the requirement for notice of meetings, members of the Board of Directors, o
members of any committee designated by the Board of Directors, may participate in a meeting of such Board of Directors or committee, as the case may
by means of a conference telephone or similar communications equipment by means of which all persons participating in the meeting can hear each oth
and participation in such a meeting shall constitute presence in person at such meeting, except where a person participates in the meeting for the expres
purpose of objecting to the transaction of any business on the ground that the meeting is not lawfully called or convened.

Section 11. Approval or Ratification of Acts or Contract by Stockholders. The Board of Directors in its discretion may submit any act or contract for
approval or ratification at any annual meeting of the stockholders, or at any special meeting of the stockholders called for the purpose of considering any
such act or contract, and any act or contract that shall be approved or be ratified by the vote of the stockholders holding a majority of the issued and
outstanding shares of stock of the Corporation entitled to vote and present in person or by proxy at such meeting (provided that a quorum is present), sh
be as valid and as binding upon the Corporation and upon all the stockholders as if it
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has been approved or ratified by every stockholder of the Corporation. In addition, any such act or contract may be approved or ratified by the written
consent of stockholders holding a majority of the issued and outstanding shares of capital stock of the Corporation entitled to vote and such consent sha
as valid and as binding upon the Corporation and upon all the stockholders as if it had been approved or ratified by every stockholder of the Corporation.

Section 12. Nomination of Directors; Stockholder Business at Annual Meetings. Subject to the rights of holders of any class or series of stock having &
preference over the Common Stock as to dividends or upon liquidation, nominations for the election of Directors may be made by the Board of Directors
any Nominating Committee appointed by the Board of Directors or by any stockholder entitled to vote in the election of Directors generally. However, any
stockholder generally entitled to vote in the election of Directors may nominate one or more persons for election as Directors at a meeting only if written
notice of such stockholder’s intent to make such nomination or nominations has been given, either by personal delivery or by United States mail, postage
prepaid, to the Secretary of the Corporation not later than (i) with respect to an election to be held at an annual meeting of stockholders, 60 days in adval
of such meeting, and (ii) with respect to an election to be held at a special meeting of stockholders for the election of Directors, the close of business on 1
seventh day following the date on which notice of such meeting is first given to stockholders. Each such notice shall set forth: (a) the name and address
the stockholder who intends to make the nomination and of the person or persons to be nominated; (b) a representation that the stockholder is a holder ¢
record of stock of the Corporation entitled to vote at such meeting and intends to appear in person or by proxy at the meeting to nominate the person or
persons specified in the notice; (c) a description of all arrangements or understandings between the stockholder, each nominee or any other person or
persons (naming such person or persons) pursuant to which the nomination or nominations are to be made by the stockholder; (d) such other informatior
regarding each nominee proposed by such stockholder as would be required to be included in a proxy statement filed pursuant to the proxy rules of the
Securities and Exchange Commission, had the nominee been nominated, or intended to be nominated, by the Board of Directors; and (e) the consent of
nominee to serve as a Director of the Corporation if so elected. At the request of the Board of Directors any person nominated by the Board of Directors |
election as a Director shall furnish to the Secretary of the Corporation that information required to be set forth in a stockholder’s notice of nomination whi
pertains to the nominee. No person shall be eligible for election as a Director of the Corporation unless nominated in accordance with the procedures set
forth herein. A majority of the Board of Directors may reject any nomination by a stockholder not timely made or otherwise not in accordance with the
terms of this Section 12. If a majority of the Board of Directors reasonably determines that the information provided in a stockholder’s notice does not
satisfy the informational requirements of this Section 12 in any material respect, the Secretary of the Corporation shall promptly notify such stockholder c
the deficiency in writing. The stockholder shall have an opportunity to cure the deficiency by providing additional information to the Secretary within such
period of time, not to exceed ten days from the date such deficiency notice is given to the stockholder, as a majority of the Board of

8




Directors shall reasonably determine. If the deficiency is not cured within such period, or if a majority of the Board of Directors reasonably determines tha
the additional information provided by the stockholder, together with the information previously provided, does not satisfy the requirements of this
Section 12 in any material respect, then a majority of the Board of Directors may reject such stockholder’s nomination. The Secretary of the Corporation
shall notify a stockholder in writing whether the stockholder’s nomination has been made in accordance with the time and information requirements of thi
Section 12.

At an annual meeting of the stockholders only such business shall be conducted as shall have been brought before the meeting (a) by or at the direct
of the chairman of the meeting or (b) by any stockholder of the Corporation who complies with the notice procedures set forth in this Section 12. For
business to be properly brought before an annual meeting by a stockholder, the stockholder must have given timely notice thereof in writing to the Secre
of the Corporation. To be timely, a stockholder’s notice must be delivered to or mailed and received at the principal executive offices of the Corporation n
less than 60 days prior to the meeting; provided, however that in the event that less than 70 days notice or prior public disclosure of the date of the meeti
is given or made to stockholders, notice by the stockholder to be timely must be received not later than the close of business on the tenth day following ti
earlier of the day on which such notice of the date of the annual meeting was mailed or such public disclosure was made. A stockholder’s notice to the
Secretary shall set forth as to each matter the stockholder proposes to bring before the annual meeting (a) a brief description of the business desired to |
brought before the annual meeting and the reasons for conducting such business at the annual meeting, (b) the name and address, as they appear on tt
Corporation’s books, of the stockholder proposing such business, (c) the class and number of shares of the Corporation which are beneficially owned by
stockholder and (d) any material direct or indirect interest, financial or otherwise of the stockholder or its affiliates or associates in such business. The Bo
of Directors may reject any stockholder proposal not timely made in accordance with this Section 12. If the Board of Directors determines that the
information provided in a stockholder’s notice does not satisfy the informational requirements hereof, the Secretary of the Corporation shall promptly noti
such stockholder of the deficiency in the notice. The stockholder shall then have an opportunity to cure the deficiency by providing additional information
to the Secretary within such period of time, not to exceed ten days from the date such deficiency notice is given to the stockholder, as the Board of Direc
shall determine. If the deficiency is not cured within such period, or if the Board of Directors determines that the additional information provided by the
stockholder, together with the information previously provided, does not satisfy the requirements of this Section 12, then the Board of Directors may rejec
such stockholder’s proposal. The Secretary of the Corporation shall notify a stockholder in writing whether the stockholder’s proposal has been made in
accordance with the time and information requirements hereof.

This provision shall not prevent the consideration and approval or disapproval at an annual meeting of reports of officers, directors and committees of
Board of Directors, but in connection therewith no new business shall be acted upon at any such meeting unless stated, filed and received as herein
provided. Notwithstanding anything
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in these bylaws to the contrary, no business shall be conducted at an annual meeting except in accordance with procedures set forth in this Section 12.
ARTICLE IV
Committees

Section 1. Designation; Powers. The Board of Directors may, by resolution passed by a majority of the whole board, designate one or more committee
including, if they shall so determine, an executive committee, each such committee to consist of one or more of the directors of the Corporation and the
Board of Directors shall designate the chairman of such committee. Any such designated committee shall have and may exercise such of the powers ant
authority of the Board of Directors in the management of the business and affairs of the Corporation as may be provided in such resolution, except that n
such committee shall have the power or authority of the Board of Directors in reference to amending the Certificate of Incorporation, adopting an agreem
of merger or consolidation, recommending to the stockholders the sale, lease or exchange of all or substantially all of the Corporation’s property and ass
recommending to the stockholders a dissolution of the Corporation or a revocation of a dissolution of the Corporation, or amending, altering or repealing
bylaws or adopting new bylaws for the Corporation and, unless such resolution or the Certificate of Incorporation expressly so provides, no such committ
shall have the power or authority to declare a dividend or to authorize the issuance of stock. Any such designated committee may authorize the seal of tt
Corporation to be affixed to all papers which may require it. In addition to the above such committee or committees shall have such other powers and
limitations of authority as may be determined from time to time by resolution adopted by the Board of Directors.

Section 2. Procedure; Meetings; Quorum. Any committee designated pursuant to Section 1 of this Article shall keep regular minutes of its proceedings
and report the same to the Board of Directors when requested, shall fix its own rules or procedures, and shall meet at such times and at such place or pl
as may be provided by such rules, or by resolution of the such committee or resolution of the Board of Directors. At every meeting of any such committee
the presence of a majority of all the members thereof shall constitute a quorum and the affirmative vote of a majority of the members present shall be
necessary for the adoption by it of any resolution.

Section 3. Substitution of Members. The Board of Directors may designate one or more directors as alternate members of any committee, who may
replace any absent or disqualified member at any meeting of such committee. In the absence or disqualification of a member of a committee, the membe
members present at any meeting and not disqualified from voting, whether or not constituting a quorum, may unanimously appoint another member of th
Board of Directors to act at the meeting in the place of the absent or disqualified member.
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ARTICLE V
Officers

Section 1. Number, Titles and Term of Office. The officers of the Corporation shall be a Chief Executive Officer, President, one or more Vice
Presidents (any one or more of whom may be designated Executive Vice President or Senior Vice President), a Treasurer, a Secretary and, if the Board
Directors so elects, a Chairman of the Board and such other officers as the Board of Directors may from time to time elect or appoint. Each officer shall
hold office until his successor shall be duly elected and shall qualify or until his death or until he shall resign or shall have been removed in the manner
hereinafter provided. Any number of offices may he held by the same person, unless the Certificate of Incorporation provides otherwise. Except for the
Chairman of the Board, if any, no officer need be a director.

Section 2. Salaries. The salaries or other compensation of the officers and agents of the Corporation shall be fixed from time to time by the Board of
Directors.

Section 3. Removal. Any officer or agent elected or appointed by the Board of Directors may be removed, either with or without cause, by the vote of ¢
majority of the whole Board of Directors at a special meeting called for the purpose, or at any regular meeting of the Board of Directors, provided the noti
for such meeting shall specify that the matter of any such proposed removal will be considered at the meeting but such removal shall be without prejudict
the contract rights, if any, of the person so removed. Election or appointment of an officer or agent shall not of itself create contract rights.

Section 4. Vacancies. Any vacancy occurring in any office of the Corporation may be filled by the Board of Directors.

Section 5. Powers and Duties of the Chief Executive Officer. The Chairman of the Board shall be the chief executive officer of the Corporation unless
the Board of Directors designates the President as chief executive officer. Subject to the control of the Board of Directors and the executive committee (i
any), the chief executive officer shall have general executive charge, management and control of the properties, business and operations of the Corpora
with all such powers as may be reasonably incident to such responsibilities; he may agree upon and execute all leases, contracts, evidences of indebted
and other obligations in the name of the Corporation and may sign all certificates for shares of capital stock of the Corporation; and shall have such othel
powers and duties as designated in accordance with these bylaws and as from time to time may be assigned to him by the Board of Directors.

Section 6. Powers and Duties of the Chairman of the Board. If elected, the Chairman of the Board shall preside at all meetings of the stockholders anc
of the Board of Directors; and he shall have such other powers and duties as designated in these bylaws and as from time to time may be assigned to hi
the Board of Directors.
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Section 7. Powers and Duties of the President. Unless the Board of Directors otherwise determines, the President shall have the authority to agree up
and execute all leases, contracts, evidences of indebtedness and other obligations in the name of the Corporation; and, unless the Board of Directors
otherwise determines, he shall, in the absence of the Chairman of the Board and the Chief Executive Officer or if there be no Chairman of the Board or
Chief Executive Officer, preside at all meetings of the stockholders and (should he be a director) of the Board of Directors; and he shall have such other
powers and duties as designated in accordance with these bylaws and as from time to time may be assigned to him by the Board of Directors.

Section 8. Vice Presidents. The Vice Presidents shall perform such duties and have such other powers as the Board of Directors may from time to tim
prescribe.

Section 9. Treasurer. The Treasurer shall have responsibility for the custody and control of all the funds and securities of the Corporation, and he shal
have such other powers and duties as designated in these bylaws and as from time to time may be assigned to him by the Board of Directors. He shall
perform all acts incident to the position of Treasurer, subject to the control of the chief executive officer and the Board of Directors; and he shall, if require
by the Board of Directors, give such bond for the faithful discharge of his duties in such form as the Board of Directors may require.

Section 10. Assistant Treasurers. Each Assistant Treasurer shall have the usual powers and duties pertaining to his office, together with such other
powers and duties as designated in these bylaws and as from time to time may be assigned to him by the chief executive officer or the Board of Director:

Section 11. Secretary. The Secretary shall keep the minutes of all meetings of the Board of Directors, committees of directors and the stockholders in
books provided for that purpose; he shall attend to the giving and serving of all notices; he may in the name of the Corporation affix the seal of the
Corporation to all contracts of the Corporation and attest the affixation of the seal of the Corporation thereto; he may sign with the other appointed officer
all certificates for shares of capital stock of the Corporation; he shall have charge of the certificate books, transfer books and stock ledgers, and such oth
books and papers as the Board of Directors may direct, all of which shall at all reasonable times be open to inspection of any director upon application at
office of the Corporation during business hours; he shall have such other powers and duties as designated in these bylaws and as from time to time may
assigned to him by the Board of Directors; and he shall in general perform all acts incident to the office of Secretary, subject to the control of the chief
executive officer and the Board of Directors.

Section 12. Assistant Secretaries. Each Assistant Secretary shall have the usual powers and duties pertaining to his office, together with such other
powers and duties designated in these bylaws and as from time to time may be assigned to him by the chief executive officer or the Board of Directors. T
Assistant Secretaries shall
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exercise the powers of the Secretary during that officer's absence or inability or refusal to act.

Section 13. Action with Respect to Securities of Other Corporations. Unless otherwise directed by the Board of Directors, the chief executive officer
shall have power to vote and otherwise act on behalf of the Corporation, in person or by proxy, at any meeting of security holders of or with respect to an
action of security holders of any other corporation in which this Corporation may hold securities and otherwise to exercise any and all rights and powers
which this Corporation may possess by reason of its ownership of securities in such other corporation.

ARTICLE VI
Indemnification of Directors, Officers, Employees and Agents

Section 1. Right to Indemnification. Each person who was or is made a party or is threatened to be made a party to or is involved in any action, suit or
proceeding, whether civil, criminal, administrative or investigative (hereinafter a “proceeding”), by reason of the fact that he or she, or a person of whom |
or she is the legal representative, is or was or has agreed to become a director or officer of the Corporation or is or was serving or has agreed to serve a
request of the Corporation as a director or officer of another corporation or of a partnership, joint venture, trust or other enterprise, including service with
respect to employee benefit plans, whether the basis of such proceeding is alleged action in an official capacity as a director or officer or in any other
capacity while serving or having agreed to serve as a director or officer, shall be indemnified and held harmless by the Corporation to the fullest extent
authorized by the Delaware General Corporation Law, as the same exists or may hereafter be amended, (but, in the case of any such amendment, only
extent that such amendment permits the Corporation to provide broader indemnification rights than said law permitted the Corporation to provide prior to
such amendment) against all expense, liability and loss (including, without limitation, attorneys’ fees, judgments, fines, ERISA excise taxes or penalties a
amounts paid or to be paid in settlement) reasonably incurred or suffered by such person in connection therewith and such indemnification shall continue
to a person who has ceased to serve in the capacity which initially entitled such person to indemnity hereunder and shall inure to the benefit of his or her
heirs, executors and administrators; provided, however, that the Corporation shall indemnify any such person seeking indemnification in connection with
proceeding (or part thereof) initiated by such person only if such proceeding (or part thereof) was authorized by the board of directors of the Corporation.
The right to indemnification conferred in this Article VI shall be a contract right and shall include the right to be paid by the Corporation the expenses
incurred in defending any such proceeding in advance of its final disposition; provided, however, that, if the Delaware General Corporation Law requires,
the payment of such expenses incurred by a current, former or proposed director or officer in his or her capacity as a director or officer or proposed direc
or officer (and not in any other capacity in which service was or is or has been agreed to be rendered by such person
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while a director or officer, including, without limitation, service to an employee benefit plan) in advance of the final disposition of a proceeding, shall be
made only upon delivery to the Corporation of an undertaking, by or on behalf of such indemnified person, to repay all amounts so advanced if it shall
ultimately be determined that such indemnified person is not entitled to be indemnified under this Section or otherwise.

Section 2. Indemnification of Employees and Agents. The Corporation may, by action of its Board of Directors, provide indemnification to employees
and agents of the Corporation, individually or as a group, with the same scope and effect as the indemnification of directors and officers provided for in tt
Article.

Section 3. Right of Claimant to Bring Suit. If a written claim received by the Corporation from or on behalf of an indemnified party under this
Article VI is not paid in full by the Corporation within ninety days after such receipt, the claimant may at any time thereafter bring suit against the
Corporation to recover the unpaid amount of the claim and, if successful in whole or in part, the claimant shall be entitled to be paid also the expense of
prosecuting such claim. It shall be a defense to any such action (other than an action brought to enforce a claim for expenses incurred in defending any
proceeding in advance of its final disposition where the required undertaking, if any is required, has been tendered to the Corporation) that the claimant
not met the standards of conduct which make it permissible under the Delaware General Corporation Law for the Corporation to indemnify the claimant f
the amount claimed, but the burden of proving such defense shall be on the Corporation. Neither the failure of the Corporation (including its Board of
Directors, independent legal counsel, or its stockholders) to have made a determination prior to the commencement of such action that indemnification o
the claimant is proper in the circumstances because he or she has met the applicable standard of conduct set forth in the Delaware General Corporation
nor an actual determination by the Corporation (including its Board of Directors, independent legal counsel, or its stockholders) that the claimant has not
met such applicable standard of conduct, shall be a defense to the action or create a presumption that the claimant has not met the applicable standard «
conduct.

Section 4. Nonexclusivity of Rights. The right to indemnification and the advancement and payment of expenses conferred in this Article VI shall not b
exclusive of any other right which any person may have or hereafter acquire under any law (common or statutory), provision of the Certificate of
incorporation of the Corporation, bylaw, agreement, vote of stockholders or disinterested directors or otherwise.

Section 5. Insurance. The Corporation may maintain insurance, at its expense, to protect itself and any person who is or was serving as a director,
officer, employee or agent of the Corporation or is or was Serving at the request of the Corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise against any expense, liability or loss, whether or not the Corporation would have the powe
to indemnify such person against such expense, liability or loss under the Delaware General Corporation Law.
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Section 6. Savings Clause. If this Article VI or any portion hereof shall be invalidated on any ground by any court of competent jurisdiction, then the
Corporation shall nevertheless indemnify and hold harmless each director and officer of the Corporation as to costs, charges and expenses (including
attorneys’ fees), judgments, fines, and amounts paid in settlement with respect to any action, suit or proceeding, whether civil, criminal, administrative or
investigative to the full extent permitted by any applicable portion of this Article VI that shall not have been invalidated and to the fullest extent permitted
by applicable law.

ARTICLE VII
Capital Stock

Section 1. Issuance of Shares. The shares of the capital stock of the Corporation may be certificated or uncertificated. If shares are certificated, the
Corporation shall cause to be issued to the holder of such shares one or more certificates in such form, not inconsistent with that required by law and the
Certificate of Incorporation, as shall be approved by the Board of Directors. Each such certificate shall be issued under the seal of the Corporation or a
facsimile thereof (if the Board of Directors shall have provided for such seal); shall be signed by the Chairman of the Board (if any), the President or a Vit
President and the Secretary, an Assistant Secretary, the Treasurer or an Assistant Treasurer; and shall specify the number of shares (and, if the stock of
Corporation shall be divided into classes or series, the class and series of such shares) represented by such certificate; provided, however, that any or a
the signatures on the certificate may be facsimile. The stock record books and the blank stock certificate books shall be kept by the Secretary, or at the c
of such transfer agent or transfer agents as the Board of Directors may from time to time by resolution determine. In case any officer, transfer agent or
registrar who shall have signed or whose facsimile signature or signatures shall have been placed upon any such certificate or certificates shall have cea
to be such officer, transfer agent or registrar before such certificate is issued by the Corporation, such certificate may nevertheless be issued by the
Corporation with the same effect as if such person were such officer, transfer agent or registrar at the date of issue. The stock certificates shall be
consecutively numbered and shall be entered in the books of the Corporation as they are issued and shall exhibit the holder’s name and number of share

Section 2. Transfer of Shares. The shares of stock of the corporation shall be transferable only on the books of the Corporation by the holders thereof
person or by their duly authorized attorneys or legal representatives and, in the case of shares represented by certificates, upon surrender and cancellati
certificates for a like number of shares. Upon surrender to the Corporation or a transfer agent of the Corporation of a certificate for shares duly endorsed
accompanied by proper evidence of succession, assignment or authority to transfer, it shall be the duty of the Corporation
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to issue a new certificate to the person entitled thereto, cancel the old certificate and record the transaction upon its books.

Section 3. Ownership of Shares. The Corporation shall be entitled to treat the holder of record of any share or shares of capital stock of the Corporatic
as the holder in fact thereof and, accordingly, shall not be bound to recognize any equitable or other claim to or interest in such share or shares on the p:
any other person, whether or not it shall have express or other notice thereof, except as otherwise provided by the laws of the State of Delaware.

Section 4. Regulations Regarding Shares. The Board of Directors shall have the power and authority to make all such rules and regulations as they m
deem expedient concerning the issue, transfer and registration of certificates and uncertificated shares and, in the case of shares represented by certific:
the replacement of certificates.

Section 5. Lost or Destroyed Certificates. The Board of Directors may determine the conditions upon which a new certificate of stock or uncertificated
shares may be issued in place of a certificate which is alleged to have been lost, stolen or destroyed; and may, in their discretion, require the owner of st
certificate or his legal representative to give bond, with sufficient surety, to indemnify the Corporation and each transfer agent and registrar against any a
all losses or claims which may arise by reason of the issue of a new certificate or uncertificated shares in the place of the certificate so lost, stolen or
destroyed.

ARTICLE VIl
Miscellaneous Provisions

Section 1. Fiscal Year. The fiscal year of the Corporation shall be such as established from time to time by the Board of Directors.

Section 2. Corporate Seal. The Board of Directors may provide a suitable seal containing the name of the Corporation. The Secretary shall have chart
of the seal (if any). If and when so directed by the Board of Directors or a committee thereof, duplicates of the seal may be kept and used by the Treasur
by the Assistant Secretary or Assistant Treasurer.

Section 3. Notice and Waiver of Notice. Whenever any notice is required to be given by law, the Certificate of Incorporation or under the provisions of
these bylaws, said notice shall be deemed to be sufficient if given (i) by telegraphic, cable or wireless transmission or (ii) by deposit of the same in a post
office box in a sealed prepaid wrapper addressed to the person entitled thereto at his post office address, as it appears on the records of the Corporation
such notice shall be deemed to have been given on the day of such transmission or mailing, as the case may be.
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Whenever notice is required to be given by law, the Certificate of Incorporation or under any of the provisions of these bylaws, a written waiver thereo
signed by the person entitled to notice, whether before or after the time stated therein, shall be deemed equivalent to notice. Attendance of a person at a
meeting shall constitute a waiver of notice of such meeting, except when the person attends a meeting for the express purpose of objecting, at the begini
of the meeting, to the transaction of any business because the meeting is not lawfully called or convened. Neither the business to be transacted at, nor tt
purpose of, any regular or special meeting of the stockholders, directors, or members of a committee of directors need be specified in any written waiver
notice unless so required by the Certificate of incorporation or the bylaws.

Section 4. Resignations. Any director, member of a committee or officer may resign at any time. Such resignation shall be made in writing and shall ta
effect at the time specified therein, or if no time be specified, at the time of its receipt by the chief executive officer or secretary. The acceptance of a
resignation shall not be necessary to make it effective, unless expressly so provided in the resignation.

Section 5. Facsimile Signatures. In addition to the provisions for the use of facsimile signatures elsewhere specifically authorized in these bylaws,
facsimile signatures of any officer or officers of the Corporation may be used whenever and as authorized by the Board of Directors.

Section 6. Reliance upon Books, Reports and Records. Each director and each member of any committee designated by the Board of Directors shall,
the performance of his duties, be fully protected in relying in good faith upon the books of account or reports made to the Corporation by any of its officer
or by an independent certified public accountant, or by an appraiser selected with reasonable care by the Board of Directors or by any such committee, c
relying in good faith upon other records of the Corporation.
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ARTICLE IX
Amendments
The Board of Directors is hereby expressly authorized to adopt, amend or repeal the bylaws of the Corporation or adopt new bylaws, without any actic
on the part of the stockholders, by the vote of a majority of the directors; provided, however, that no such adoption, amendment, or repeal shall be valid \
respect to bylaw provisions which have been adopted, amended, or repealed by the stockholders; and further provided, that bylaws adopted or amendec
the Directors and any powers thereby conferred may be amended, altered, or repealed by the stockholders.
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EXHIBIT 12.1

DELL INC.
COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES

Six

Months Ended Eiscal Year Ended
July 30, January 29, January 30, February 1, February2, February 3,
2010 2010 2009 2008 2007 2006
(in millions, except ratios)
Earnings

Pre—tax income from continuing operations $ 1,147  $ 2,024 % 3324 % 3,827 $ 3,345 % 4,608
Add: fixed charges adjusted for capitalized interest 107 191 132 84 71 52
Add: minority interest - - - 29 23 27
Total $ 1,254 $ 2215 $ 3456 $ 3,940 $ 3439 $ 4,687

Fixed Charge®)
Interest expense $ 93 $ 160 $ 93 $ 45 % 45 $ 29
Capitalized interest - - - = - -
Estimate of interest in rent expense 14 31 39 39 26 23
Total $ 107 % 191 % 132 $ 84 % 71 % 52
Ratio of earnings to fixed charges 12 12 26 47 49 90

(a) Fixed charges mean the amounts resulting from the following: (i) our interest expensed including amortization of capitalized interest, plus (ii) our interest
capitalized, plus (iii) a reasonable estimation of the interest factor included in rental expense.



EXHIBIT 31.1

CERTIFICATION OF MICHAEL S. DELL, CHAIRMAN AND
CHIEF EXECUTIVE OFFICER, PURSUANT TO RULE 13a-14(a) UNDER
THE SECURITIES EXCHANGE ACT OF 1934, AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Michael S. Dell, certify that:

1.
2.

I have reviewed this Quarterly Report on Form 10-Q of Dell Inc.;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state
a material fact necessary to make the statements made, in light of the circumstances under which such
statements were made, not misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report,
fairly present in all material respects the financial condition, results of operations and cash flows of the
registrant as of, and for, the periods presented in this report;

The registrant’s other certifying officer(s) and | are responsible for establishing and maintaining disclosure
controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control
over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and
have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to
be designed under our supervision, to ensure that material information relating to the registrant,
including its consolidated subsidiaries, is made known to us by others within those entities, particularly
during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability
of financial reporting and the preparation of financial statements for external purposes in accordance
with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this
report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of
the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that
occurred during the registrant’'s most recent fiscal quarter that has materially affected, or is reasonably
likely to materially affect, the registrant’s internal control over financial reporting; and

The registrant’s other certifying officer(s) and | have disclosed, based on our most recent evaluation of
internal control over financial reporting, to the registrant’s auditors and the audit committee of the
registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over
financial reporting which are reasonably likely to adversely affect the registrant’s ability to record,
process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a
significant role in the registrant’s internal control over financial reporting.

Date: August 26, 2010 /sl MICHAEL S. DELL

Michael S. Dell
Chairman and Chief Executive Officer



EXHIBIT 31.2

CERTIFICATION OF BRIAN T. GLADDEN, SENIOR VICE PRESIDENT AND
CHIEF FINANCIAL OFFICER, PURSUANT TO RULE 13a-14(a) UNDER
THE SECURITIES EXCHANGE ACT OF 1934, AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Brian T. Gladden, certify that:

1.
2.

I have reviewed this Quarterly Report on Form 10-Q of Dell Inc.;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state
a material fact necessary to make the statements made, in light of the circumstances under which such
statements were made, not misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report,
fairly present in all material respects the financial condition, results of operations and cash flows of the
registrant as of, and for, the periods presented in this report;

The registrant’s other certifying officer(s) and | are responsible for establishing and maintaining disclosure
controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control
over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and
have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to
be designed under our supervision, to ensure that material information relating to the registrant,
including its consolidated subsidiaries, is made known to us by others within those entities, particularly
during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability
of financial reporting and the preparation of financial statements for external purposes in accordance
with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this
report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of
the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that
occurred during the registrant’'s most recent fiscal quarter that has materially affected, or is reasonably
likely to materially affect, the registrant’s internal control over financial reporting; and

The registrant’s other certifying officer(s) and | have disclosed, based on our most recent evaluation of
internal control over financial reporting, to the registrant’s auditors and the audit committee of the
registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over
financial reporting which are reasonably likely to adversely affect the registrant’s ability to record,
process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a
significant role in the registrant’s internal control over financial reporting.

Date: August 26, 2010 /s/ BRIAN T. GLADDEN

Brian T. Gladden
Senior Vice President and Chief Financial Officer



EXHIBIT 32.1

CERTIFICATIONS OF MICHAEL S. DELL, CHAIRMAN AND CHIEF EXECUTIVE OFFICER,
AND BRIAN T. GLADDEN, SENIOR VICE PRESIDENT
AND CHIEF FINANCIAL OFFICER, PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

The undersigned officers of Dell Inc. hereby certify that (a) Dell's Quarterly Report on Form 10-Q for the quarter ended July 30, 2010,
as filed with the Securities and Exchange Commission, fully complies with the requirements of Section 13(a) or 15(d) of the Securities
Exchange Act of 1934 and (b) information contained in the report fairly presents, in all material respects, the financial condition and
results of operations of Dell.

Date: August 26, 2010 /sl MICHAEL S. DELL
Michael S. Dell
Chairman and Chief Executive Officer
Dell Inc.

Date: August 26, 2010 /sl BRIAN T. GLADDEN

Brian T. Gladden
Senior Vice President and Chief Financial Officer
Dell Inc.
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