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This preliminary prospectus supplement relates to an effective registration statement under the Securities
Act of 1933, but is not complete and may be changed. This preliminary prospectus supplement and the
accompanying prospectus are not an offer to sell these securities, and are not soliciting an offer to buy these
securities, in any jurisdiction where the offer or sale is not permitted.

Filed pursuant to Rule 424(b)(5)
SEC File No. 333-155041

Subject to Completion
Preliminary Prospectus Supplement Dated September 7, 2010

Prospectus Supplement
September , 2010
(To Prospectus dated November 4, 2008)

$

DELL INC.
$ % Notes due
$ % Notes due
$ % Notes due

We are offering $  million aggregate principal amount of % Notes due (the Notes ),$  million
aggregate principal amount of % Notes due (the Notes ),and $  million aggregate principal amount
of % Notes due (the Notes and, together with the Notes and the Notes, the notes ). We will
pay interest on the notes each and . The first interest payment will be made on ,2011. The

Notes will mature on , , the Notes will mature on R , and the Notes will mature

on , . We may redeem the notes, at any time in whole or from time to time in part, at the redemption prices

set forth under Description of Notes Optional Redemption in this prospectus supplement.

The notes will be unsecured obligations of Dell Inc. and will rank equally with all of our other unsecured and
unsubordinated indebtedness from time to time outstanding.

Investing in the notes involves risks. See Risk Factors on page S-7.

Per Per Per
Note Total Note Total Note Total
Public offering prices (1) % % % % % $
Underwriting discounts % % % % % $
Proceeds, before expenses, to us (1) % $ % $ % 3%
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(1) Plus accrued interest, if any, from September , 2010, if settlement occurs after that date.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or determined if this prospectus supplement or the accompanying prospectus is truthful or complete.
Any representation to the contrary is a criminal offense.

The underwriters expect to deliver the notes in book-entry form only through the facilities of The Depository
Trust Company for the accounts of its participants, including Clearstream Banking, société anonyme, and Euroclear

Bank S.A./N.V., as operator of the Euroclear System, against payment in New York, New York, on September ,
2010.

Joint Book-Running Managers

Barclays Capital Goldman, Sachs & Co. Morgan Stanley
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We are solely responsible for the information provided in and incorporated by reference in this prospectus
supplement and the accompanying prospectus and the other information that we have specifically provided to
you in connection with this offering. We have not, and the underwriters have not, authorized anyone to provide
you with different information or to make any representations other than those provided in or incorporated by
reference in these documents. The distribution of this prospectus supplement and the accompanying prospectus
and the offering and sale of the notes in certain jurisdictions may be restricted by law. We and the
underwriters require persons in whose possession this prospectus supplement and the accompanying
prospectus come to inform themselves about and to observe any such restrictions. This prospectus supplement
and the accompanying prospectus do not constitute an offer of, or an invitation to purchase, any of the notes in
any jurisdiction in which such offer or invitation would be unlawful. This document may only be used where it
is legal to sell these securities. The information in this document may only be accurate on the date of this
document. The information contained in the documents incorporated by reference in this prospectus
supplement and the accompanying prospectus is accurate only as of the respective dates as of which such
information is provided. Our business, financial condition and results of operations may have changed since
then.

We provide information to you about this offering of our notes in two separate documents that are bound together:
(1) this prospectus supplement, which describes the specific details regarding this offering; and (2) the accompanying
prospectus, which provides general information, some of which may not apply to this offering. If information in this
prospectus supplement is inconsistent with the accompanying prospectus, you should rely on this prospectus
supplement.

You should carefully read this prospectus supplement and the accompanying prospectus, including the information
incorporated by reference herein and therein, before you invest. These documents contain information you should

consider when making your investment decision.

All references to we, us or our in this prospectus supplement and the accompanying prospectus mean Dell Inc. and its
consolidated subsidiaries, unless we indicate otherwise or the context otherwise requires.

ii
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SUMMARY

This summary may not contain all of the information that may be important to you. You should read this entire
prospectus supplement, the accompanying prospectus and the documents incorporated by reference in this prospectus
supplement and the accompanying prospectus, including the risk factors and our consolidated financial statements
and related notes thereto, before making an investment decision.

Our fiscal year is the 52 or 53 week period ending on the Friday nearest January 31.
Our Company
General

We are a leading technology solutions provider in the IT industry. 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. We also offer various financing alternatives, asset management services, and other
customer financial services for business and consumer customers.

We were founded in 1984 by Michael Dell on a simple concept: by selling computer systems directly to customers,
we can best understand their needs and efficiently provide the most effective computing solutions to meet those needs.
Over time we have expanded our business model to include a broader portfolio of products and services, and we have
also added new distribution channels, such as retail, system integrators, value-added resellers, and distributors, which
allow us to reach even more end-users around the world. To optimize our global supply chain to best serve our global
customer base, we have transitioned a portion of our production capabilities to contract manufacturers. We are
investing resources in emerging countries with an emphasis on Brazil, Russia, India, and China, where, given stable
economic conditions, we expect significant growth to occur over the next several years. We are also creating
customized products and services to meet the preferences and requirements of our diversified global customer base.

As part of our overall growth strategy, we have completed strategic acquisitions to augment select areas of our
business with more products, services, and technology. Our recent acquisition of Kace Networks, Inc, Scalent Systems
Inc., and Ocarina Networks Inc., and our continued integration of Perot Systems Corporation, have enabled us to
expand our services business and better position our company for immediate and long-term growth through the sale of
additional enterprise solutions.

Business Strategy

We built our reputation as a leading technology provider 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 easier to use.

We are focused on improving our core business, shifting our portfolio to higher-margin and recurring revenue streams
over time, and maintaining a balance of liquidity, profitability, and growth. We consistently focus on generating
strong cash flow returns, allowing us to expand our capabilities and acquire new ones. We seek to grow revenue over
the long term while improving operating income and cash flow growth. We have three primary components to our
strategy:

Table of Contents 6
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Improve Core Business We seek to profitably grow the desktop and mobility business and enhance the
online buying experience for our customers. We have improved our competitiveness through cost savings
initiatives, which are focused on improving design, supply-chain, logistics and operating expenses to
adjust to the changing dynamics of the industry. We are also committed to simplifying our product
offerings to eliminate complexity that does not generate customer value. We will continue to focus on
product leadership by developing next-generation capabilities.

S-1
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Additionally, we will continue to deepen our skill sets and relationships within each of our
customer-centric business units with the goal of delivering best in class products and services globally.

Shift Portfolio to Higher-Margin and Recurring Revenue Offerings We are focused on expanding our
customer solutions business by delivering best-value solutions in the enterprise, including servers, storage,
services and software. Our view is that a large majority of the data centers and the server and storage
opportunities now and in the future will be based on best value, simplification, and more open data center
solutions. These are the kind of solutions that we believe Dell is well positioned to provide. We believe
that our installed customer base, access to customers of all sizes, and capabilities position us to achieve
growth of our customer solutions business. We will focus our investments to grow our business
organically as well as inorganically through alliances and strategic acquisitions. Our acquisition strategy
targets businesses that we believe will expand our customer solutions business by delivering best-value
solutions in the enterprise, including servers, storage, services and software.

Balance Liquidity, Profitability, and Growth We seek to maintain a strong balance sheet with sufficient
liquidity to provide us with the flexibility to respond quickly to changes in our dynamic industry. As we
shift our portfolio focus more to enterprise products and solutions, our financial flexibility will allow us to
make longer term investments. We continue to manage all of our businesses with the goals of delivering
operating income over the long term and balancing this profitability with an appropriate level of long-term
revenue growth.

Operating Business Segments

Customer needs are increasingly being defined by how they use technology rather than where they use it, which is
why we have transitioned from a global business that is run regionally to businesses that are globally organized.
During the first quarter of our 2010 fiscal year, we reorganized the manner in which we manage our business from
geographic commercial segments identified as Americas Commercial, EMEA Commercial, and APJ Commercial, to
global commercial business units we refer to as Large Enterprise, Public, and Small and Medium Business, or SMB.
Our global Consumer business unit remained the same. This alignment creates a clear customer-centric focus, which
we believe allows us to serve customers with faster innovation and greater responsiveness, and enables us to better
understand and address their challenges. Our four global business segments are:

Large Enterprise Our Large Enterprise customers include large global and national corporate businesses.
We believe that a single large-enterprise unit enhances our knowledge of our customers and thus furthers
our advantage in delivering globally consistent and cost-effective solutions and services to many of the
world s largest IT users. We seek to continue improving our global leadership and relationships with these
customers. Our efforts in this segment will be increasingly focused on data center solutions, disruptive
innovation, customer segment specialization, and the value chain of design to value, price to value, market
to value, and sell to value.

Public Our Public customers, which include educational institutions, government, health care, and law
enforcement agencies, operate in communities. Their missions are aligned with their constituents needs.
Our customers measure their success against a common goal of improving lives, and they require that their
partners, vendors, and suppliers understand their goals and execute their mission statements. We intend to
further our understanding of our Public customers goals and missions and extend our leadership in
answering their urgent IT challenges. To meet our customers goals more effectively, we are focusing on
simplifying IT, providing faster deployment of IT applications, expanding our enterprise and services
offerings, and strengthening our partner relations to build best of breed integrated solutions.

Table of Contents 8
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Small and Medium Business Our SMB segment is focused on providing small and medium-sized
businesses with the simplest and most complete standards-based IT solutions and services, customized for
their needs. Our SMB organization seeks to accelerate the creation and delivery of specific solutions and
technology to small and medium-sized businesses worldwide in an effort to help our customers improve
and grow their businesses. For example, our ProManage-Managed Services solution is a web-based
service that proactively monitors and manages IT networks to prevent system issues.

Consumer Our Consumer business sells to customers through our online store at www.dell.com, over the
phone, and through retail. The globalization of our business unit has improved our global sales execution
and coverage through better customer alignment, targeted sales force investments in rapidly growing
countries, and improved marketing tools. We are also designing new, innovative products with faster
development cycles and competitive features. Our recently announced Global Communications Solutions
business is part of our focus on innovative products and designs for mobile devices. Our focus is on
delivering mobile communications solutions for wireless operators and their dedicated customers. We
collaborate with select carriers around the world to make the most of a customer s mobile experience, on
any network, and using any application. Finally, we will continue to expand and transform our retail
business in order to reach more consumers.

Our Corporate Information

We were incorporated in Delaware in 1984. We are a holding company that conducts business worldwide through our
subsidiaries.

Our principal executive offices are located at One Dell Way, Round Rock, Texas, 78682-2244. Our telephone number
1s (800) 289-3355. Our website address is www.dell.com. Information contained on our website does not constitute
part of this prospectus supplement or the accompanying prospectus.

S-3
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The following summary contains basic information about the notes and is not intended to be complete. It does not
contain all the information that may be important to you. For a more complete understanding of the notes, you should
read Description of Notes in this prospectus supplement.

Issuer Dell Inc.

Notes Offered $  aggregate principal amount of % Notes due ,$  aggregate
principal amount of % Notes due ,and $  aggregate principal
amount of % Notes due . We refer to the Notes, the
Notes and the Notes collectively as the notes.

Interest Rate The Notes will bear interest at a rate of % per annum,
the Notes will bear interest at a rate of % per annum, and
the Notes will bear interest at a rate of % per annum.

Interest Payment Dates and of each year, commencing on , 2011.

Maturity Date s , for the Notes, s , for the Notes,
and , , for the Notes.

Ranking The notes will be:

our general unsecured obligations;

pari passu in right of payment with all of our existing and future
unsecured senior indebtedness;

effectively junior to all of our existing and future secured indebtedness to
the extent of the value of the assets securing such indebtedness; and

senior in right of payment to any of our future subordinated indebtedness,
if any.

The notes will effectively rank junior to all indebtedness and other
liabilities, including trade payables, of our subsidiaries with respect to the
assets of those subsidiaries. In the event of the bankruptcy, liquidation or
reorganization of any of these subsidiaries, the subsidiaries will be
obligated to pay the holders of their debt and other obligations, including
trade creditors, before they will be able to distribute any of their assets to
us.

Optional Redemption We may redeem the notes, at any time in whole or from time to time in
part, at the redemption prices set forth under Description of

Notes Optional Redemption.

Certain Covenants The indenture governing the notes contains covenants that, among other
things, limits our ability to:
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create certain liens;
enter into sale and lease-back transactions; and
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consolidate or merge with, or convey, transfer or lease all or substantially
all of our assets to, another person.

Each of these covenants is subject to a number of significant exceptions.
You should read Description of Notes Covenants for a description of
these covenants.

Absence of a Public Market for the Notes; The notes will be freely transferable, but will also be new securities for

Trading which there will not initially be a market. We do not intend to apply to list
the notes for trading on a national securities exchange or to arrange for
quotation of the notes on any automated dealer quotation system. We
cannot assure you as to the liquidity of any trading market or that an active
public market for the notes will develop.

Form and Denomination The notes will be represented by one or more global notes. Each global
note will be deposited with the trustee under the indenture relating to the
notes, as custodian for The Depository Trust Company, or DTC. The notes
will be issued only in minimum denominations of $2,000 and integral
multiples of $1,000 in excess thereof.

Same-Day Settlement The global notes will be shown on, and transfers of the global notes will
be effected only through, records maintained in book-entry form by DTC
and its direct and indirect participants.

The notes are expected to trade in DTC s Same Day Funds Settlement
System until maturity or redemption. Therefore, secondary market trading
activity in the notes will be settled in immediately available funds.

Trustee, Registrar and Exchange Agent The Bank of New York Mellon Trust Company, N.A.

Governing Law The indenture relating to the notes is, and the notes will be, governed by,
and construed in accordance with, the laws of the State of New York.

Ratio of Earnings to Fixed Charges

The following table sets forth our historical ratios of earnings to fixed charges for the periods indicated. This
information should be read in conjunction with our consolidated financial statements and the related notes thereto
included in our Annual Report on Form 10-K for the fiscal year ended January 29, 2010 and our Quarterly Report on
Form 10-Q for the quarterly period ended July 30, 2010.

Six
Months
Ended Fiscal Year Ended
July 30, January 29, January 30, February 1, February?2, February 3,
2010 2010 2009 2008 2007 2006
12x 12x 26x 47x 49x 90x

Table of Contents 13
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Earnings included in the calculation of this ratio consist of:
our pre-tax income from continuing operations, plus
our fixed charges adjusted for capitalized interest, but including amortization of capitalized interest, plus
our non-controlling interests in the income of subsidiaries.
Fixed charges included in the calculation of this ratio consist of:
our interest expensed including amortization of capitalized interest, plus
our interest capitalized, plus
a reasonable estimation of the interest factor included in rental expense.

S-6
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RISK FACTORS

If you purchase our notes, you will take on financial risk. Before buying our notes in this offering, you should
carefully consider the risks relating to an investment in the notes described below, as well as other information
contained or incorporated by reference in this prospectus supplement and the accompanying prospectus. Additionally,
you should carefully consider the risks to our business described in the documents incorporated by reference in this
prospectus supplement and the accompanying prospectus, including in particular the risks described in our Annual
Report on Form 10-K for the fiscal year ended January 29, 2010 and our Quarterly Report on Form 10-Q for the
quarterly period ended July 30, 2010. These risks could result in the loss of all or part of your investment.

Risks Related to the Notes

Despite our current levels of debt, we may still incur substantially more debt and increase the risks associated with
our proposed leverage.

The provisions contained or to be contained in the agreements relating to our indebtedness do not prohibit us from
incurring additional indebtedness. Accordingly, subject to compliance with a minimum interest coverage ratio
covenant under our revolving credit facilities and limitations on our ability to incur secured debt under some of our
debt agreements, we or our subsidiaries could incur significant additional indebtedness in the future, including in
connection with potential acquisitions, much of which could constitute secured or senior indebtedness. If we incur any
additional debt that ranks equally in right of payment with the notes, the holders of that debt will be entitled to share
ratably with the holders of these notes in any proceeds distributed in connection with any bankruptcy, liquidation,
reorganization or similar proceedings. If new debt is added to our current debt levels, the related risks that we now
face could intensify. As of July 30, 2010, we had $3.3 billion of indebtedness for borrowed money that would rank
equally in right of payment with the notes.

Effective subordination of the notes may reduce amounts available for payment of the notes.

The notes are unsecured. Accordingly, the notes will effectively rank junior to all of our current and future secured
obligations. In the event of bankruptcy, liquidation or similar proceedings, or if payment under any secured obligation
is accelerated, claims of any secured creditors for the assets securing the obligation will be prior to any claim of the
holders of the notes for these assets. After the claims of the secured creditors are satisfied, there may not be assets
remaining to satisfy our obligations under the notes. The indenture governing the notes permits us and our subsidiaries
to incur secured debt under specified circumstances.

The notes are not guaranteed by any of our subsidiaries. Accordingly, the notes will be structurally subordinated to the
unsecured indebtedness and other liabilities of our current and future subsidiaries. Our subsidiaries are separate legal
entities that have no obligation to pay any amounts due under the notes or to make any funds available for such
payment, whether by dividends, loans or other payments. Except to the extent that we are a creditor with recognized
claims against our subsidiaries, all claims of creditors (including trade creditors) and holders of preferred stock, if any,
of our subsidiaries will have priority with respect to the assets of such subsidiaries over our claims (and therefore the
claims of our creditors, including holders of the notes). As of July 30, 2010, our subsidiaries had approximately

$20 billion of balance sheet liabilities, excluding deferred service revenues and intercompany liabilities.

Changes in our credit ratings may adversely affect the value of the notes.
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We cannot provide assurance as to the credit ratings that may be assigned to the notes or that any such credit ratings
will remain in effect for any given period of time or that any such ratings will not be lowered, suspended or withdrawn
entirely by the rating agencies, if, in each rating agency s judgment, circumstances warrant such an action. Further, any

such ratings will be limited in scope and will not address all material risks relating to an investment in the notes, but
rather will reflect only the view of each rating
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agency at the time the rating is issued. An explanation of the significance of such rating may be obtained from such
rating agency. Actual or anticipated changes or downgrades in our credit ratings, including any announcement that our
ratings are under further review for a downgrade, could adversely affect the market value of the notes and increase our
corporate borrowing costs.

Your ability to transfer the notes may be limited by the absence of an active trading market, and we cannot assure
you that any active trading market will develop for the notes.

Each series of notes is a new issue of securities for which there is no established public market. We do not intend to
have the notes listed for trading on a national securities exchange or to arrange for quotation of the notes on any
automated dealer quotation system. The underwriters have advised us that they intend to make a market in the notes,
as permitted by applicable laws and regulations, but the underwriters are not obligated to make a market in the notes,
and they may discontinue their market-making activities at any time without notice. Therefore, we cannot assure you
as to the development or liquidity of any trading market for the notes. The liquidity of any market for the notes will
depend on a number of factors, including:

the number of holders of notes;

our operating performance and financial condition;

the market for similar securities;

the interest of securities dealers in making a market in the notes; and
prevailing interest rates.

Historically, the market for debt securities similar to the notes has been subject to disruptions that have caused
substantial volatility in the prices of securities similar to the notes. We cannot assure you that the market, if any, for
the notes will be free from similar disruptions or that any such disruptions may not adversely affect the prices at which
you may sell your notes. Therefore, we cannot assure you that you will be able to sell your notes at a particular time or
that the price you receive when you sell your notes will be favorable.

Our holding company structure creates a dependence on the earnings of our subsidiaries and may impair our
ability to repay the notes.

We are a holding company whose assets consist of direct and indirect ownership interests in, and whose business is
conducted substantially through, subsidiaries. Consequently, our ability to repay our debt, including the notes,
depends on the earnings of our subsidiaries, as well as our ability to receive funds from our subsidiaries through
dividends, repayment of intercompany notes or other payments. The ability of our subsidiaries to pay dividends, repay
intercompany notes or make other advances to us is subject to restrictions imposed by applicable laws, tax
considerations and the terms of agreements governing our subsidiaries. Our foreign subsidiaries in particular may be
subject to currency controls, repatriation restrictions, withholding obligations on payments to us, and other limits.

S-8
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FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and the documents to which we refer you in this prospectus
supplement and the accompanying prospectus contain forward-looking statements that are based on our current
expectations. Actual results in future periods may differ materially from those expressed or implied by those
forward-looking statements because of a number of risks and uncertainties. In addition to other factors and matters
contained in or incorporated by reference in this document, including those disclosed under Risk Factors, these
statements are subject to risks, uncertainties and other factors, including, among others:

weak global economic conditions and instability in financial markets;

weak economic conditions and additional regulation affecting our financial services activities;

intense competition;

our cost cutting measures;

our ability to effectively manage periodic product and services transitions;

our ability to effectively manage the growth of our distribution capabilities and add to our product and
services offerings;

our ability to achieve favorable pricing from our vendors;

our reliance on third-party suppliers for product components, including reliance on several single-sourced
or limited-sourced suppliers;

disruptions in component or product availability;

successful implementation of our acquisition strategy;

our ability to generate substantial non-U.S. net revenue;

our product, customer, and geographic sales mix, and seasonal sales trends;

our ability to access the capital markets;

loss of government contracts;

risks to our government contracts business as a result of settlements of an SEC investigation;

customer terminations of, or pricing changes in, services contracts, or our failure to perform as we
anticipate at the time we enter into services contracts;

our ability to hedge effectively our exposure to fluctuations in foreign currency exchange rates and interest
rates;
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counterparty default;
unfavorable results of legal proceedings;

our ability to obtain licenses to intellectual property developed by others on commercially reasonable and
competitive terms;

expiration of tax holidays or favorable tax rate structures, or unfavorable outcomes in tax audits and other
compliance matters;

our ability to maintain strong internal controls;
changing environmental and safety laws;
the effect of armed hostilities, terrorism, natural disasters, and public health issues;

S-9

Table of Contents 20



Edgar Filing: DELL INC - Form 424B5

Table of Contents

information technology and manufacturing infrastructure disruptions or breaches of data security;

our ability to attract, retain, and motivate key personnel;

any incurrence of substantially more debt or increase in the risks associated with our proposed leverage;
effective subordination of the notes reducing amounts available for payment of the notes;

changes in our credit ratings adversely affecting the value of the notes;

your ability to transfer the notes being limited since there is no active trading market for them; and

other risks discussed in our filings with the Securities and Exchange Commission, or SEC, including our
Annual Report on Form 10-K for the fiscal year ended January 29, 2010 and our Quarterly Report on

Form 10-Q for the quarterly period ended July 30, 2010. See Where You Can Find More Information on
how to view these filings.

Other unknown or unpredictable factors also could have a material adverse effect on our business, results of

operations, financial condition or prospects. Accordingly, readers should not place undue reliance on these
forward-looking statements. The use of words such as may, will, anticipates, estimates, expects, intends, pl:
and believes, among others, generally identify forward-looking statements; however, these words are not the exclusive
means of identifying such statements. In addition, any statements that refer to expectations, projections or other
characterizations of future events or circumstances are forward-looking statements. These forward-looking statements
are inherently subject to uncertainties, risks and changes in circumstances that are difficult to predict. We are not

under any obligation and do not intend to publicly update or review any of these forward-looking statements, whether

as a result of new information, future events or otherwise, even if experience or future events make it clear that any
expected results expressed or implied by those forward-looking statements will not be realized. Please carefully

review and consider the various disclosures made in or incorporated by reference in this prospectus supplement and

the accompanying prospectus that attempt to advise interested parties of the risks and factors that may affect our
business, results of operations, financial condition or prospects.

S-10

Table of Contents 21



Edgar Filing: DELL INC - Form 424B5

Table of Contents

INDUSTRY AND MARKET DATA

This prospectus supplement, the accompanying prospectus and the documents incorporated by reference in this
prospectus supplement and the accompanying prospectus include estimates of market share and industry data and
forecasts that we obtained from industry publications and surveys and internal company estimates. Industry
publications, surveys and forecasts generally state that the information contained therein has been obtained from
sources believed to be reliable, but there can be no assurance as to the accuracy or completeness of the included
information. We and the underwriters have not independently verified any of the data from third-party sources, nor
have we or the underwriters ascertained the underlying economic assumptions relied upon in those sources. Market
share and industry data and forecasts based on internal company estimates may vary materially from such data and
forecasts by others in our industry. We cannot assure you that internal company estimates are accurate or that
estimated growth rates will be achieved. Our estimates involve risks and uncertainties, and are subject to change based
on various factors, including those discussed under the headings Risk Factors and Forward-Looking Statements in this
prospectus supplement and the accompanying prospectus.

USE OF PROCEEDS

The net proceeds that we will receive from the sale of our notes in this offering are expected to be approximately $

, after deducting underwriting discounts and our estimated offering expenses. We expect to use the net proceeds from
the sale of the notes for general corporate purposes. General corporate purposes may include, among other things,
repurchase of our common stock, investments, additions to working capital, capital expenditures, advancements to or
investments in our subsidiaries, and acquisitions of companies and assets.

The net proceeds of this offering may be temporarily invested prior to their use for the foregoing purposes.

S-11
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CAPITALIZATION

The following table sets forth a summary of our cash, cash equivalents and investments and capitalization as of
July 30, 2010:

on a historical basis; and

as adjusted to give effect to the receipt of estimated net proceeds of $  from the issuance of our notes in
this offering.

You should read this table in conjunction with our consolidated financial statements and related notes thereto,

Management s Discussion and Analysis of Financial Condition and Results of Operations included in our Quarterly
Report on Form 10-Q for the quarterly period ended July 30, 2010, and Risk Factors described or incorporated by
reference in this prospectus supplement and the accompanying prospectus.

As of July 30, 2010
As Adjusted for
this
Historical Offering

(In millions)
Cash, cash equivalents and short term investments $ 11,694 $

Long-term debt:

3.375% Notes due 2012 (1) $ 404 $ 404
4.70% Notes due 2013 (1) 613 613
5.625% Notes due 2014 500 500
5.65% Notes due 2018 499 499
5.875% Notes due 2019 600 600
7.10% Notes due 2028 (2) 392 392
6.50% Notes due 2038 400 400
8.90% India Term Note due 2011 23 23

% Notes due offered hereby
% Notes due offered hereby
% Notes due offered hereby

Total Notes 3,431
Structured financing debt 192 192
Total long-term debt 3,623

Stockholders equity:
Common stock and capital in excess of $.01 par value; shares authorized:

7,000; shares issued: 3,365; shares outstanding: 1,945 11,608 11,608
Treasury stock at cost: 945 shares (28,304) (28,304)
Retained earnings 22,984 22,984
Accumulated other comprehensive (loss) income (127) (127)
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Total stockholders equity 6,161 6,161

Total capitalization $ 9,784 $

(1) Includes amount related to hedge accounting.
(2) Includes the unamortized amount related to interest rate swap terminations.

See Description of Certain Indebtedness for information about some of our outstanding short-term debt and related
debt agreements not shown in the table above.

S-12
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DESCRIPTION OF CERTAIN INDEBTEDNESS
The following describes certain of our outstanding short-term debt and related debt agreements as of July 30, 2010.
Commercial Paper Program and Supporting Credit Facilities

We have a $2.0 billion commercial paper program, with two supporting senior unsecured revolving credit facilities
under which a maximum aggregate amount of $2.0 billion is available, that allows us to obtain favorable short-term
borrowing rates. Dell Inc. is the issuer of the commercial paper and the borrower under the credit facilities. Of the two
credit facilities, a $1.0 billion facility expires on June 1, 2011 and a second $1.0 billion facility expires on April 2,
2013. We are permitted to use credit facility borrowings for general corporate purposes in addition to support of our
commercial paper program. The credit facilities require compliance with conditions that must be satisfied before any
borrowing, as well as ongoing compliance with specified affirmative and negative covenants, including maintenance
of a minimum interest coverage ratio. Payment of amounts outstanding under the facilities may be accelerated for
events of default, including failure to pay principal or interest, breaches of covenants, and non-payment of judgments
or debt obligations. As of July 30, 2010, there were no events of default, and we were in compliance with our
minimum interest coverage ratio covenant.

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 at those
dates was 0.23% and 0.24%, respectively. At July 30, 2010, there were $0 of outstanding advances under the related
revolving credit facilities.

Structured Financing Debt

At July 30, 2010, we had $918 million of outstanding structured financing debt related to our fixed-term lease and
loan and revolving loan securitization programs, of which $726 million was short-term debt. The debt is c