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NOTICE OF ANNUAL MEETING
AND
PROXY STATEMENT
2012

May 24,2012
Dear fellow stockholders:

On behalf of the Board of Directors, it is my pleasure to invite you to Dell's 2012 Annual Meeting of Stockholders. The meeting will be held on
Friday, July 13, 2012, at 8:00 a.m., Central Daylight Time, at the Dell Round Rock Campus, 501 Dell Way, Building 2-East, Dallas/Houston
conference rooms, Round Rock, Texas 78682. For your convenience, we are also offering a live Webcast of the meeting. You may attend and
participate in the meeting via the Internet at www.dell.com/investor, where you will be able to vote electronically and submit questions during
the meeting. If you choose to view the Webcast, go to www.dell.com/investor shortly before the meeting time and follow the instructions
provided. If you miss the meeting, you can view a replay of the Webcast on that site.

You will find information regarding the matters to be voted on in the attached Notice of Annual Meeting of Stockholders and Proxy Statement.
We are sending many of our stockholders a notice regarding the availability of this proxy statement, our Annual Report on Form 10-K for Fiscal
2012 and other proxy materials via the Internet. This electronic process gives you fast, convenient access to the materials, reduces the impact on
the environment and reduces our printing and mailing costs. A paper copy of these materials may be requested using one of the methods
described in the materials.

You may visit www.dell.com/investor to access an interactive Fiscal 2012 Year-in-Review, as well as various web-based reports, executive
messages and timely information on Dell's global business.

This meeting is for Dell stockholders. To attend the meeting in person, you will need an admission ticket or an account statement showing your
ownership of Dell stock as of May 18, 2012, which is the meeting record date, and proper photo identification. An admission ticket can be
printed at www.proxyvote.com, or is included in the proxy materials if you received a paper copy of the proxy materials.

Whether or not you plan to attend the meeting in person or via the Internet, please vote by submitting your proxy or voting instructions using one
of the voting methods described in the attached materials. Submitting your proxy or voting instructions by any of these methods will not affect
your right to attend the meeting and vote in person or view the live Webcast and vote electronically should you so choose. However, if your
shares are held through a broker or other nominee, you must obtain a legal proxy from the record holder of your shares in order to vote at the
meeting.

If you have any questions concerning the meeting, please contact our Investor Relations Department at 512-728-7800 or
Investor_Relations @dell.com. For questions regarding your stock ownership, you may contact our transfer agent, American Stock Transfer &
Trust Company, at 800-937-5449 or www.amstock.com.

Sincerely,
Michael S. Dell

Chairman of the Board and Chief Executive Officer
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DELL INC.

One Dell Way

Round Rock, Texas 78682

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

Date Friday, July 13, 2012
Time 8:00 a.m., Central Daylight Time
Place Dell Round Rock Campus

501 Dell Way Building 2-East Dallas/Houston Conference Rooms Round Rock, Texas 78682

Webcast Attend the meeting via the Internet, including voting and submitting questions, at
www.dell.com/investor (which also can be linked via
www.virtualshareholdermeeting.com/dell2012)

Proposals Proposal 1  Election of Directors

Proposal 2 Ratification of Independent Auditor

Proposal 3 Advisory Vote to Approve Named Executive Officer Compensation

Proposal 4  Approval of the Dell Inc. 2012 Long-Term Incentive Plan

Record Date May 18, 2012
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Voting Methods Internet proxy Go to www.proxyvote.com

Telephone proxy Use the toll-free number shown on the proxy or voting instruction
card

Written proxy Complete and return a proxy or voting instruction card (if you received a
paper copy)

In person Attend and vote at the meeting or electronically during the live Webcast
Stockholders will also transact any other business properly brought before the meeting or any adjournments or postponements of the meeting. At
this time, the Board of Directors knows of no other proposals or matters to be presented.

This Notice of Annual Meeting of Stockholders and the Proxy Statement are accompanied by the Annual Report on Form 10-K for Fiscal 2012,
which, together with the Chairman s letter to stockholders, is Dell s annual report to stockholders for the fiscal year.

On behalf of the Board of Directors:
Lawrence P. Tu, Secretary

May 24, 2012
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WEBCAST OF ANNUAL MEETING

We are pleased to offer a Webcast of Dell's 2012 annual meeting. Additionally, we are offering stockholders and proxy holders the ability to
attend and participate via the Internet during the live Webcast, where you will be able to vote electronically and submit questions during the
meeting. The live Webcast will begin at 8:00 a.m., Central Daylight Time. If you plan to attend and participate in the meeting via the Internet, go
to www.dell.com/investor (which also can be linked via www.virtualshareholdermeeting.com/dell2012), log on prior to the meeting and follow
the instructions provided. Only stockholders who use their control number to log on to the meeting will be able to vote electronically and submit
questions during the meeting. Instructions on how to attend and participate via the Internet, including how to demonstrate proof of ownership,
are posted at www.dell.com/investor. If you miss the meeting, you can view a replay of the Webcast on that site. (No votes may be cast during
the replay of the Webcast.)

IMPORTANT VOTING INFORMATION

Stockholders who hold Dell common stock through a broker or other nominee receive proxy materials and a voting instruction form either
electronically or by mail before each annual stockholder meeting.

Your broker will not be permitted to vote on your behalf on the election of directors or on the other annual meeting proposals, except for
Proposal 2 (Ratification of Independent Auditor), unless you provide specific instructions by completing and returning the voting instruction
form or following the instructions provided to you to submit your voting instruction through the Internet or by telephone. For your vote to be
counted, you will need to communicate your voting decisions to your broker or other nominee before the date of the annual meeting or obtain a
legal proxy to vote your shares at the meeting.

Your Participation in Voting the Shares You Own Is Important

Voting your shares is important to ensure that you have a say in the governance of your company and to fulfill the objectives of the majority
voting standard that we apply in the election of directors and the other proposals to be considered at the annual meeting. Please review the proxy
materials and follow the instructions on the voting instruction form to submit your proxy or voting instructions. We hope you will exercise your
rights and fully participate as a Dell stockholder.

More Information Is Available

If you have any questions about the proxy voting process, please contact the broker, bank or other financial institution where you hold your
shares. The Securities and Exchange Commission (the SEC ) also has a website, www.sec.gov/spotlight/proxymatters.shtml, with more
information about your rights as a stockholder. Additionally, you may contact Dell's Investor Relations Department at 512-728-7800 or
Investor_Relations @dell.com.
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PROXY STATEMENT

This proxy statement is furnished in connection with the solicitation of proxies by Dell Inc., on behalf of the Board of Directors (the "Board"),
for the 2012 Annual Meeting of Stockholders. This proxy statement and the related proxy form are first being distributed to stockholders on or
about May 31, 2012.

You can vote your shares using one of the following methods:

Submit your proxy or voting instructions through the Internet at www.proxyvote.com using the instructions included in the notice
regarding the Internet availability of proxy materials or, if you received a paper copy of the proxy materials, in the proxy or voting
instruction card;
Submit your proxy or voting instructions by telephone using the instructions in the proxy or voting instruction card if you received a
paper copy of the proxy materials;
Complete and return a written proxy or voting instruction card if you received a paper copy of the proxy materials; or
Attend and vote at the meeting in person or via the Internet during the live Webcast (See Additional Information =~ Voting by Street
Name Holders ).
Internet and telephone submission of proxies and voting instructions are available 24 hours a day, and if you use one of those methods, you do
not need to return a proxy or voting instruction card. Unless you are planning to vote at the meeting in person or via the Internet during the live
Webcast, your proxy or voting instructions must be received by 11:59 p.m., Eastern Daylight Time, on July 12, 2012.

Even if you submit your proxy or voting instructions by one of the first three methods mentioned above, you may still vote at the meeting in
person or via the Internet during the live Webcast if you are the record holder of your shares or hold a legal proxy from the record holder. See

Additional Information Voting by Street Name Holders. Your vote at the meeting will constitute a revocation of your earlier proxy or voting
instructions.

Stockholders are being asked to consider four proposals at the meeting. The following is a summary of the proposals and the voting
recommendations of the Board:

SUMMARY OF PROPOSALS
Board
Proposal Recommendation
1 Election of Directors FOR
2 Ratification of Independent Auditor FOR
3 Advisory Vote to Approve Named Executive Officer Compensation FOR
4 Approval of the Dell Inc. 2012 Long-Term Incentive Plan FOR

The details of each proposal are set forth below.

Table of Contents 9
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ProrosaL 1 ELECTIONF DIRECTORS

The first proposal to be voted on at the annual meeting is the election of directors. The 12 directors to be elected at this meeting will serve until
the next annual meeting of stockholders and until their successors are elected and qualified. Upon recommendation of the Governance and
Nominating Committee, the Board has nominated all of the current directors, other than Thomas W. Luce, III, for re-election to the Board. The
nominees for election at the annual meeting are:

James W. Breyer Donald J. Carty

Janet F. Clark Laura Conigliaro
Michael S. Dell Kenneth M. Duberstein
William H. Gray, III Gerard J. Kleisterlee
Klaus S. Luft Alex J. Mandl
Shantanu Narayen H. Ross Perot, Jr.

Biographical and qualification information about each of the nominees is included under "Director Qualifications and Information" below.
The Board recommends a vote "FOR'' all nominees.

Mr. Luce, who is currently serving as a director, will retire from the Board at the time of the annual meeting. Mr. Luce, who has served as a
member of the Board from November 1991 until September 2005 and rejoined the board in September 2006, was ineligible for nomination
under Dell s Corporate Governance Principles, which do not permit nomination of any individual who has attained age 72. Upon the expiration
of Mr. Luce s Board term at the time of the annual meeting, the Board will decrease the size of the Board from 13 to 12 members in accordance
with Dell s Bylaws.

Ms. Clark, Ms. Conigliaro and Mr. Duberstein were appointed to the Board in September 2011. Each of these directors was recommended to the
Governance and Nominating Committee by an outside search firm.

If a nominee becomes unable or unwilling to accept nomination or election, the Board may either select a substitute nominee or reduce the size
of the Board. If you have submitted a proxy and a substitute nominee is selected, your shares will be voted by the named proxies for the election
of the substitute nominee. Alternatively, if the Board does not select a substitute nominee or reduce the size of the Board, the proxies may vote
only for the remaining nominees, leaving a vacancy that may be filled at a later date by the Board.

The Board has no reason to believe that any nominee would be unable or unwilling to serve if elected.

According to Dell's Bylaws, each of the above-named nominees will be elected to the Board if the nominee receives affirmative ("FOR") votes
from the holders of a majority of the shares of common stock present or represented by proxy at the meeting and entitled to vote on the election
of directors. If a nominee who is currently serving as a director is not re-elected, Delaware law provides that the director would continue to serve
on the Board as a "holdover director." Under Dell's Corporate Governance Principles, if a nominee fails to receive the requisite majority vote,
the nominee will be required to submit his or her resignation. Any tendered resignation will be evaluated by the independent directors (excluding
the director who tendered the resignation). In determining whether to accept or reject the resignation, or take other action, the Board may
consider any factors it deems relevant. The Board will act on the tendered resignation, and will publicly disclose its decision and rationale,
within 90 days after certification of the stockholder vote. If no nominees receive the requisite majority vote at the meeting, the incumbent Board
will nominate a new slate of nominees and hold a special meeting for the purpose of electing those nominees within 180 days after the

Table of Contents 11



Edgar Filing: DELL INC - Form DEF 14A

certification of the stockholder vote. In this circumstance, the incumbent Board will

Table of Contents

12



Edgar Filing: DELL INC - Form DEF 14A

Table of Conten

continue to serve until new directors are elected and qualified. The foregoing provisions apply to elections in which the number of nominees
does not exceed the number of directors to be elected. In the event of an election in which the number of nominees exceeds the number of
directors to be elected, nominees will be elected by a plurality vote.

Director Qualifications and Information

Director Qualifications The Board believes that individuals who serve on the Board should have demonstrated notable or significant
achievements in business, education, or public service; should possess the requisite intelligence, education, and experience to make a significant
contribution to the Board and bring a range of skills, diverse perspectives and backgrounds to its deliberations; and should have the highest
ethical standards, a strong sense of professionalism and intense dedication to serving the interests of Dell's stockholders. The following are
qualifications, experience and skills for Board members which are important to Dell's business and its future:

Leadership Experience Dell seeks directors who demonstrate extraordinary leadership qualities. Strong leaders bring vision,
strategic agility, diverse and global perspectives, and broad business insight to the company. They demonstrate practical
management experience, skills for managing change, and deep knowledge of industries, geographies, and risk management
strategies relevant to the company. They have experience in identifying and developing the current and future leaders of the
company. The relevant leadership experience Dell seeks includes a past or current leadership role in a major public company or
recognized privately held entity; a past or current leadership role at a prominent educational institution or senior faculty position in
an area of study important or relevant to the company; a past elected or appointed senior government position; or a past or current
senior managerial or advisory position with a highly visible nonprofit organization.
Finance Experience Dell believes that all directors should possess an understanding of finance and related reporting processes.
Dell also seeks directors who qualify as an "audit committee financial expert,” as defined in the SEC s rules for service on the Audit
Committee.
Industry Experience Dell seeks directors who have relevant industry experience. Dell values experience in Dell's high priority
areas, including new or expanding businesses, customer segments or geographies, organic and inorganic growth strategies, and
existing and new technologies; deep or unique understanding of Dell's business environments; and experience with, exposure to, or
reputation among a broad subset of Dell's customer base.
Government Experience Dell's customers include government, educational institutions and law enforcement agencies, and Dell is
subject to regulatory requirements. Accordingly, Dell seeks directors who have experience in the legislative, judicial or regulatory
branches of government.
Diversity of Background  Although the Board has not established any formal diversity policy to be used to identify director
nominees, it recognizes that a current strength of the Board stems from the diversity of perspective and understanding that arises
from discussions involving individuals of diverse background and experience. When assessing a Board candidate s background and
experience, the Governance and Nominating Committee takes into consideration all relevant factors, including a candidate s gender,
ethnic status and geographic background.
Director Qualifications Matrix The Governance and Nominating Committee selects, evaluates and recommends to the full Board qualified
candidates for election or appointment to the Board. The committee has developed the following matrix outlining specific qualifications to
ensure that Dell s directors bring to the Board a diversity of experience, background and international perspective. The matrix allows the
committee to identify areas of expertise and experience that may benefit the Board
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in the future as well as gaps in those areas that may arise as directors retire. The committee uses this information as part of its process for
identifying and recommending new directors for the Board.

DIRECTOR QUALIFICATIONS MATRIX

Leadership Financial International Diversity Other
Eligible
for
Audit  Global
CommitteeMindset, Global

Technical Financial Qualified Emerging)perational CEO CFO
Name IndustryGovernment Academic Literacy Expert Markets Experience Gender Ethnicity GeographiExperiencExperience
Mr. Breyer X X X
Mr. Carty X X X X X X X
Ms. Clark X X X X
Ms. Conigliaro X X X X
Mr. Dell X X X X X
Mr. Duberstein X X X X
Mr. Gray X X X X X
Mr. Kleisterlee X X X X X X
Mr. Luce X X X X X
Mr. Luft X X X X X X
Mr. Mandl X X X X X X X X
Mr. Narayen X X X X X X X
Mr. Perot X X X X X

Set forth below is biographical information, as of May 15, 2012, about the persons who will constitute the Board following the annual meeting,
assuming election of the nominees named above, and the qualifications, experience and skills the Nominating and Governance Committee and
the Board considered in determining that each such person should serve as a director.

James W. Breyer Mr. Breyer has been a Partner of Accel Partners, a venture capital firm, since
1987. Mr. Breyer is also the founder of Breyer Capital, an investment firm, and
Age: 50 has served as its Chief Executive Officer since July 2006. Additionally, Mr.

Breyer is a co-founder of IDG-Accel China Funds and has served as co-lead on
the company s strategic investment committee since its inception in 2005.

Mr. Breyer serves on the boards of directors of News Corporation, Facebook,
Inc., Prosper Marketplace, Inc. and Wal-Mart Stores, Inc., where he is the
presiding director. From June 2006 to December 2009, Mr. Breyer was on the
board of directors of Marvel Entertainment, Inc., and from October 1995 until
Finance (Chair) June 2008, he served on the board of directors of Real Networks, Inc.

Director since April 2009

Board committees:

Director Qualifications

Leadership Experience Partner at Accel Partners and presiding director at
Wal-Mart Stores, Inc.

Industry Experience Knowledge of the technology industry, new and existing
technologies, and growth strategies
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Donald J. Carty

Age: 65

Director since December 1992

No Board committees

Table of Contents

Mr. Carty served as Vice Chairman and Chief Financial Officer of Dell from
January 2007 until June 2008, prior to his retirement. In that role, he was
responsible for all finance functions, including controller, corporate planning,
tax, treasury operations, investor relations, corporate development, risk
management, and corporate audit. Mr. Carty was the Chairman and Chief
Executive Officer of AMR Corporation and American Airlines from 1998 until
his retirement in 2003. He served in a variety of executive positions with AMR
Corporation, AMR Airline Group, and American Airlines from 1978 to 1985 and
from 1987 to 1999, including Chief Financial Officer of AMR Corporation and
American Airlines Inc. from October 1989 until March 1995. Mr. Carty was
President and Chief Executive Officer of Canadian Pacific Air Lines, known as
CP Air, in Canada from 1985 to 1987. After his retirement from AMR and
American Airlines Inc. in 2003, Mr. Carty was engaged in numerous business
and private investment activities with a variety of companies. Mr. Carty is also a
director of Barrick Gold Corporation, Gluskin Sheff and Associates, Talisman
Energy Inc. and Canadian National Railway Company. Additionally, Mr. Carty
was a member of the board of directors of Hawaiian Holdings Inc. from August
2004 until February 2007, and again from April 2008 until May 2011, of CHC
Helicopter Corp. from November 2004 until September 2008, of Solution Inc.,
Ltd. from July 2004 until January 2007, of Sears Holding Corp. from May 2001
until May 2007 and of Placer Dome Inc. from April 2005 until March 2006.

Director Qualifications

Leadership Experience CFO of Dell; CEO and CFO of AMR Corporation and
American Airlines; President and CEO of CP Air

Finance Experience CFO of Dell and AMR Corporation and American
Airlines

Industry Experience CFO of Dell with knowledge of Dell's operating
environment

15



Edgar Filing: DELL INC - Form DEF 14A

Table of Conten

Janet F. Clark

Age: 57

Director since September 2011
Board committees:

Audit

Laura Conigliaro

Age: 66

Director since September 2011
Board committees:

Finance

Table of Contents

Ms. Clark joined Marathon Oil Corporation in 2004, where she currently serves
as Executive Vice President and Chief Financial Officer. From 2001 through
2003, Ms. Clark served as Senior Vice President and Chief Financial Officer of
Nuevo Energy Company. From 1997 until 2003, she held various roles at Santa
Fe Snyder Corporation, including Chief Financial Officer and Executive Vice
President of Corporate Development and Administration. From 2003 until
September 2011, she served on the board of directors of Exterran Partners, L.P.

Director Qualifications

Leadership Experience EVP and CFO of Marathon Oil; SVP and CFO of
Nuevo Energy

Finance Experience EVP and CFO of Marathon Oil; SVP and CFO of Nuevo
Energy; CFO and EVP of Corporate Development and Administration of Santa
Fe Snyder

Ms. Conigliaro has been retired since 2011. Ms. Conigliaro joined The Goldman
Sachs Group, Inc. ( Goldman Sachs ) in 1996 as a U.S. Hardware Systems Equity
Research Analyst. She was named managing director in 1997 and partner in

2000. She was most recently co-director of the firm s Americas equity research
unit. In addition to covering the hardware systems sector, Ms. Conigliaro served

as the technology investment research business unit leader for Goldman Sachs.

She also developed specialized expertise covering enterprise server and storage
companies. Prior to her service with Goldman Sachs, Ms. Conigliaro was a
computer and design automation analyst at Prudential Financial, Inc. Ms.
Conigliaro also serves of the board of directors of Infoblox Inc.

Director Qualifications

Finance Experience U.S. Hardware Systems Equity Research Analyst at
Goldman Sachs

Industry Experience Knowledge of the technology industry
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Michael S. Dell

Age: 47

Director since May 1984

No Board committees

Kenneth M. Duberstein

Age: 68

Director since September 2011
Board committees:

Governance and Nominating

Table of Contents

Mr. Dell currently serves as Chairman of the Board of Directors and Chief
Executive Officer. He has held the title of Chairman of the Board since he
founded Dell in 1984. Mr. Dell also served as Chief Executive Officer of Dell
from 1984 until July 2004 and resumed that role in January 2007. He serves on
the Foundation Board of the World Economic Forum and the executive
committee of the International Business Council, is a member of the U.S.
Business Council and the Business Roundtable, and serves as chairman of the
Technology CEO Council. He also serves on the governing board of the Indian
School of Business in Hyderabad, India, and is a board member of Catalyst, Inc.
See SEC Settlement with Mr. Dell below for information about legal
proceedings to which Mr. Dell has been a party.

Director Qualifications
Leadership Experience Founder, Chairman and CEO of Dell

Industry Experience Knowledge of new and existing technologies, Dell's
industry and Dell's customers

Mr. Duberstein has been Chairman and Chief Executive Officer of The
Duberstein Group, Inc., a strategic advisory and consulting firm, since 1989.
Previously, Mr. Duberstein served as Chief of Staff to President Ronald Reagan
from 1988 to 1989 and as Deputy Chief of Staff in 1987. From 1984 to 1986,
Mr. Duberstein was Vice President of Timmons & Company in Washington,
D.C. Prior to his service in that position, he served in the White House as
Assistant to the President, Legislative Affairs from 1981 to 1983. From 1977 to
1980, Mr. Duberstein was Vice President of the Committee for Economic
Development. He serves as a director of the Council on Foreign Relations, the
Brookings Institution, the National Alliance to End Homelessness and the
National Endowment for Democracy and is a lifetime trustee for the Kennedy
Center for the Performing Arts. He also serves as a director on the boards of
directors of The Boeing Company, ConocoPhillips, Travelers Companies, Inc.
and Mack-Cali Realty Corporation.

Director Qualifications

Leadership Experience Chairman and CEO of The Duberstein Group, Inc.;
White House Chief of Staff and Deputy Chief of Staff; Assistant to the President
for Legislative Affairs.

Government Experience ~ White House Chief of Staff and Deputy Chief of
Staff; Assistant to the President for Legislative Affairs
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William H. Gray, III Mr. Gray is currently Chairman of Gray Global Strategies, Inc., a business
advisory firm, a position he has held since February 2012. From August 2004
Age: 70 until February 2012, he was co-Chairman of GrayLoeffler L.L.C., a consulting

and advisory firm. Mr. Gray was President and Chief Executive Officer of The
College Fund/UNCEF (educational assistance) from 1991 until he retired in June
2004. He was a member of the United States House of Representatives from
1979 to 1991. During his tenure in Congress, he served as Chairman of the
House Budget Committee, a member of the Appropriations Committee, and
Chairman of the House Democratic Caucus and Majority Whip. He is an

Director since November 2000

Board committees:

Governance and Nominating (Chair) ordained Baptist Minister and last pastored at Bright Hope Baptist Church of
Philadelphia from 1972 until 2007. Mr. Gray is also a director of J.P. Morgan
Leadership Development and Compensation Chase & Co., Prudential Financial, Inc., and Pfizer Inc. From June 2000 to

January 2010, Mr. Gray was a director of Visteon Corporation.

Director Qualifications

Leadership Experience President and CEO of the College Fund/UNCEF;
member of the United States House of Representatives; co-Chairman of
GrayLoeffler L.L.C.; Chairman of Gray Global Strategies, Inc.

Government Experience Member of the United States House of

Representatives
Gerard J. Kleisterlee Mr. Kleisterlee has served as executive Chairman of Vodafone Group plc. since
July 2011. Mr. Kleisterlee was President and Chief Executive Officer of Royal
Age: 65 Philips Electronics from April 2001 until March 2011 and President and Chief

Operations Officer of Royal Philips Electronics prior to April 2001. Previously,
he held key positions within Royal Philips Electronics, including member of the
Board of Management since April 2000, member of the Group Management
Committee since January 1999, Chief Executive Officer of Philips' Components
division, President of Philips Taiwan, Regional Manager for Philips'
Components in Asia-Pacific, Managing Director of Philips' Display Components

Director since December 2010

Board committees:

Finance worldwide, General Manager of Philips' Professional Audio Product Group and
various manufacturing management positions within Philips' Medical Systems
Leadership Development and Compensation division starting in 1974. Mr. Kleisterlee is a member of the boards of directors

of Daimler AG and Royal Dutch Shell.

Director Qualifications

Leadership Experience President, CEO and COO of Royal Philips Electronics;
Chairman of Vodafone Group plc.

Industry Experience Experience as executive of major global electronics
company
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Klaus S. Luft

Age: 70

Director since March 1995
Board committees:

Audit

Alex J. Mandl
Age: 68
Director since November 1997
Lead Director
Board committees:
Audit (Chair)

Governance and Nominating

Table of Contents

Mr. Luft is the founder and Chairman of the supervisory board of Artedona AG,
a privately held mail order e-commerce company established in 1999 and
headquartered in Munich, Germany. He is also owner and President of
Munich-based MATCH Market Access Services GmbH & Co., KG. From 1990
until 2010, Mr. Luft served as Vice Chairman and International Advisor to
Goldman Sachs Europe Limited. From March 1986 to November 1989, he was
Chief Executive Officer of Nixdorf Computer AG, where he served for more
than 17 years in a variety of executive positions in marketing, manufacturing,
and finance. From May 2006 to July 2007, Mr. Luft served on the board of
Assurances Générales de France, known as AGF, a French insurance company.
Mr. Luft is the Honorary Consul of the Republic of Estonia in the State of
Bavaria.

Director Qualifications

Leadership Experience Chairman of the supervisory board of Artedona AG;
Vice Chairman of Goldman Sachs Europe Limited; Chief Executive Officer of
Nixdorf Computer AG

Industry Experience Knowledge of technology marketing, manufacturing, and
international markets

Mr. Mandl is currently the non-Executive Chairman of Gemalto N.V., a digital
security company resulting from the merger of Axalto Holding N.V. and
Gemplus International S.A. From June 2006 until December 2007, Mr. Mandl
served as Executive Chairman of Gemalto. Before June 2006, Mr. Mandl was
President, Chief Executive Officer and a member of the board of directors of
Gemplus, positions he held since August 2002. He has served as Principal of
ASM Investments, a company focusing on early stage funding in the technology
sector, since April 2001. From 1996 to March 2001, Mr. Mandl was Chairman
and CEO of Teligent, Inc., which offered business customers an alternative to
the Bell Companies for local, long distance, and data communication services.
Mr. Mandl was AT&T's President and Chief Operating Officer from 1994 to
1996, and its Executive Vice President and Chief Financial Officer from 1991 to
1993. From 1988 to 1991, Mr. Mandl was Chairman of the Board and Chief
Executive Officer of Sea-Land Services Inc. Mr. Mandl served from May 2007
to October 2010 as a director of Hewitt Associates, Inc. and from March 2008 to
October 2010 as a director of Visteon Corporation. Mr. Mandl was a member of
the board of directors of Horizon Lines, Inc. since January 2007 and became the
Chairman in February 2011, retiring in April 2012. Mr. Mandl became a member
of the board of directors of Arise Virtual Solutions Inc. in January 2012.
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