
Gregory P. Williams 
302-651-7734 
Williams@rlf.com 

May 8, 2015 

VIA E-FILE AND HAND DELIVERY 

The Honorable J. Travis Laster 
Vice Chancellor 
Court of Chancery 
New Castle County Courthouse 
Wilmington, DE 19801 

rucHARDS 
LAYTON & 

FINGER 

Re: In reAppraisal o(Dell Inc., Consol. C.A. No. 9322-VCL 

Dear Vice Chancellor Laster: 

I write on behalf of Respondent Dell Inc. ("Dell" or the "Company") to 

advise the Court of a recent factual development potentially affecting the 

entitlement to the statutory appraisal remedy of certain claimants. Specifically, the 

Company has ascertained that evidence exists indicating that a substantial number 

of shares belonging to a number of claimants to whose entitlement the Company 

has not previously objected (including the named petitioners in constituent cases 

Nos. 9311-VCL, 9321-VCL, 9322-VCL, 9326-VCL, 9350-VCL, 9351-VCL, 

9364-VCL, 93 78-VCL and 93 79-VCL, collectively, the "T. Rowe Petitioners") 

were voted in favor of the merger that is the subject of this appraisal action by the 
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stockholder of record. Because this information is inconsistent with the allegations 

in the constituent petitions that the petitioners refrained from voting in favor of the 

merger, the Company believes that the T. Rowe Petitioners should be put to proof 

on those allegations. Under well-settled law, petitioners seeking appraisal bear the 

burden of demonstrating their compliance with the statutory prerequisites. Given 

the evidence negating the T. Rowe Petitioners ' compliance with one of those 

prerequisites, the Company respectfully requests that the Court direct the parties to 

present the issue for prompt decision, on the basis of additional limited and 

focused discovery if necessary. 

Factual Background 

On May 6, 2015, counsel for Dell took the deposition, pursuant to Court of 

Chancery Rule 30(b)(6), of Kenneth Allen as representative of the T. Rowe 

Petitioners. Mr. Allen is a sector portfolio manager for T. Rowe Price and the 

manager of petitioner T. Rowe Price Science & Technology Fund. A portion of 

the transcript of Mr. Allen' s deposition is submitted as a confidential exhibit hereto 

for the Court' s review. See Ex. 1. 

According to Mr. Allen's deposition testimony, T. Rowe Price as a general 

practice exercises voting rights with respect to shares of stock under its 

management through a process of transmitting voting instructions from the internal 
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decision makers at T. Rowe Price, first to T. Rowe Price's intemal proxy group, 

and then to an outside vendor, Institutional Shareholder Services ("ISS"). l See Ex. 

1 at 76-78. ISS is then responsible for transmitting those voting instructions on T. 

Rowe Price's behalf to Broadridge for ultimate inclusion on the omnibus proxy 

issued by the nominee stockholder of record, Cede & Co. See Ex. 1 at 80-82. 

Mr. Allen testified that he learned in the latter half of 2014 that what he 

characterized as an "anomaly" had occuned at ISS. Specifically, the witness stated 

that, "ISS recharacterized the meeting. As a result of that recharacterization in 

ISS's system, T. Rowe Price's voting instructions were wiped out, and those voting 

instructions against the buyout were replaced with ISS's own recommended voting 

instructions." Ex. 1 at 92. As was publicly announced in July 2013, ISS 

recommended that Dell stockholders vote in favor of the merger. As a 

consequence, based on the testimony of the T. Rowe Price Petitioners' Rule 

30(b)(6) witness, the record reflects that T. Rowe Price's agent transmitted 

instructions to vote the T. Rowe Petitioners' shares in favor of the merger. See Ex. 

1 at 83-84, 87-90. 

1 See Exhibit 2 (screen capture of 
http://www. issgovernance.com/ governance-solutions/proxy-voting-services/). 
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Several of the T. Rowe Petitioners have made filings with the Securities and 

Exchange Commission on Form N-PX, confirming that their shares were voted in 

favor of the merger. See Exs. 3-12 (Allen Deposition Exhibits 24-33). In addition, 

T. Rowe Price's public website includes a "Proxy Voting Records" section, 

disclosing how that firm 's mutual funds voted; queries to that website returned 

results indicating that at least four T. Rowe Price mutual funds among the 

Petitioners in this case had voted in favor of the merger. See Exhibit 13 (Allen 

Deposition Ex. 23). 

Discussion 

One of the statutory prerequisites for obtaining the appraisal remedy is that 

the stockholder of record refrain from voting for or consenting in writing to the 

transaction. See 8 Del. C. § 262(a). The Court has construed this requirement as 

obliging the stockholder of record to refrain from voting in favor of the transaction 

as to the shares for which appraisal is sought, a reading that preserves the abi lity 

of a nominee record holder to seek appraisal on behalf of some but not all 

beneficial owners who employ the same nominee, and the ability of a stockholder 

to seek appraisal for fewer than all shares owned. See, e.g., Merion Capital LP v. 

BMC Software, Inc. , 2015 WL 67586, at *3 & n.23 (Del. Ch. Jan. 5, 2015); 
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Reynolds Metals Co. v. Colonial Realty Corp., 190 A.2d 752, 755 (Del. 1963); 

Olivetti Underwood Corp. v. Jacques Coe & Co., 217 A.2d 683, 687 (Del. 1966). 

The burden of demonstrating compliance with the statutory prerequisites for 

the appraisal remedy rests on the claimants seeking it. See, e.g., DiRienzo v. Steel 

P'rs Hldgs., L.P. 2009 WL 4652944, at *7 (Del. Ch. Dec. 8, 2009). Although the 

T. Rowe Petitioners filed verified petitions alleging that they had not voted for the 

merger, they now admit that ISS gave instructions to vote their shares in favor of 

the merger, and their SEC filings state that the great majority of the shares subject 

to their petitions were, in fact, voted in favor of the merger. The shares as to which 

the T. Rowe Petitioners seek appraisal were held of record by Cede & Co. at all 

relevant times, but the T. Rowe Petitioners beneficially owned their shares 

continuously from a time before the August 2013 record date through the 

completion of the merger, and had the right to direct how Cede would vote those 

shares. In addition, most of the T. Rowe Petitioners' shares were held in cetiificate 

form beginning before the record date.2 Consequently, this is not a case in which 

2 The open certificate log, previously submitted as Appendix 4 to the 
Transmittal Affidavit of John D. Hendershot in support of the Company's Motion 
for Partial Summary Judgment as to Entitlement Issues, Trans. ID 56431274, 
includes a listing of certificates remaining open in the name of Cede & Co., which 
includes those share of the T. Rowe Petitioners that are not also subject to 
challenge based on one or more breaks of continuous ownership. See Ex. 14 
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an appraisal petitioner has no practical ability to vote shares acquired after the 

record date or to demonstrate how those shares were voted by their record-date 

owner. 

Rather, the Company believes that the only reasonable inference from the 

facts described is that the stockholder of record, following the instructions 

concededly transmitted by ISS, voted in favor of the merger as to the T. Rowe 

Petitioners' shares. The Company further believes that additional records likely 

exist that will further demonstrate that the holder of record voted the T. Rowe 

Petitioners; shares in favor of the merger. Unless the T. Rowe Petitioners can 

demonstrate to the Court's satisfaction that their shares were not voted in favor of 

the merger, notwithstanding the instructions that ISS gave, the shares in question 

should be excluded from receiving the appraisal remedy. The Company therefore 

requests that the T. Rowe Petitioners be put to proof on the issue of compliance 

with the prerequisite in 8 Del. C. § 262(a) of refraining from voting in favor of the 

transaction. 

(extract from open certificate log). For example, cet1ificate number CF14577, for 
16,500,000 shares, represents the shares allegedly beneficially owned by Petitioner 
T. Rowe Price Equity Income Fund. Nearly all of the certificates representing the 
T. Rowe Petitioners' shares were issued on July 24, 2013 , and have remained 
outstanding since that time. 
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The Company is prepared to discuss with counsel for the Petitioners an 

appropriate time frame for presenting the foregoing objection to entitlement to the 

Court promptly. 

Respectfully submitted, 

GJPGJL 
Gregory P. Williams (No. 2168) 

GPW/csi 
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EXHIBIT 1 TO THE MAY 8, 2015 LETTER TO THE HONORABLE  
J. TRAVIS LASTER FROM GREGORY P. WILLIAMS, ESQ. 

 
 

YOU ARE IN POSSESSION OF A CONFIDENTIAL FILING FROM THE 
COURT OF CHANCERY OF THE STATE OF DELAWARE. 

 
If you are not authorized by Court Order to view or retrieve this document, 

read no further than this page. You should contact the following person: 
 
 
 
 
 
 
 
 
 
 
 
Dated:  May 8, 2015 

Gregory P. Williams (No. 2168) 
John D. Hendershot (No. 4178) 
Susan M. Hannigan (No. 5342) 
Andrew J. Peach (No. 5789) 
RICHARDS, LAYTON & FINGER, P.A. 
One Rodney Square 
920 North King Street 
Wilmington, Delaware 19801 
Tel.:  (302) 651-7700 
 
Attorneys for Respondent Dell Inc. 
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