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As filed with the Securities and Exchange Commission on July 21, 2008
Registration No. 333-151460

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

AMENDMENT NO. 1
TO
FORM S-1

REGISTRATION STATEMENT UNDER
THE SECURITIES ACT OF 1933

Dell Inc.
(Exact Name of Registrant as Specified in Its Charter)

Delaware 3571 74-2487834
(State or Other Jurisdiction of (Primary Standard Industrial (LR.S. Employer
Incorporation or Organization) Classification Code Number) Identification Number)
One Dell Way
Round Rock, Texas 78682

(512) 338-4400
(Address, Including Zip Code, and Telephone Number, Including Area Code, of Registrant s Principal Executive
Offices)

Lawrence P. Tu
Senior Vice President and General Counsel
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Dell Inc.
One Dell Way
Round Rock, Texas 78682
(512) 338-4400
(Name, Address, Including Zip Code, and Telephone Number, Including Area Code, of Agent For Service)

With copies to:

Janet B. Wright Mark E. Betzen
Director Corporate Legal Jones Day
Dell Inc. 2727 North Harwood Street
One Dell Way Dallas, Texas 75201
Round Rock, Texas 78682 (214) 220-3939

(512) 338-4400

Approximate date of commencement of proposed sale to the public: As soon as practicable after this Registration
Statement becomes effective.

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, check the following box. b

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
check the following box and list the Securities Act registration statement number of the earlier effective registration
statement for the same offering. o

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. o

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See definitions of large accelerated filer, accelerated filer, and smaller reporting
company in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer p Accelerated filer o
Non-accelerated filer o Smaller reporting company o
(Do not check if a smaller reporting company)
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The registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933 or until this Registration Statement shall become effective on such date as the Commission, acting
pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell or buy these securities
until the registration statement filed with the Securities and Exchange Commission is effective. This prospectus is
not an offer to sell or buy these securities and it is not soliciting an offer to sell or buy these securities in any
jurisdiction where the offer or sale is not permitted.

Subject to Completion, Dated [ ], 2008

PROSPECTUS
Dell Inc.

65,714 Units
Dell Inc. Common Stock Fund
Group Retirement Savings Plan for the Employees of Dell Canada Inc.
Deferred Profit Sharing Plan for Canadian Employees of Dell Canada Inc.
Rescission Offer

Under the terms and conditions described in this prospectus, we are offering to rescind (the Rescission Offer ) the
previous purchase of units in the Dell Inc. Stock Fund (the Dell Stock Fund ) by persons who acquired such units (the
Units ) through the Group Retirement Savings Plan for the Employees of Dell Canada Inc. and Deferred Profit Sharing
Plan for Canadian Employees of Dell Canada Inc. (the Plans ) between March 31, 2006 and April 3, 2007 (the
Purchase Period ). Each Unit represents an interest in shares of our common stock, par value U.S. $0.01 per share, plus
a varying amount of short-term liquid investments.

The Rescission Offer applies to Units purchased during the Purchase Period at prices approximately ranging from
CAN. $8.268 per Unit to CAN. $12.748 per Unit. Unless otherwise noted, all references to the numbers of Units and
the prices per Unit in this prospectus have been retroactively adjusted to reflect a one-for-1.76 adjustment of Units
effected in connection with the October 31, 2006, change of service provider of the Plans from Great West Life to The
Manufacturers Life Insurance Company.

If you purchased Units pursuant to the Plans during the Purchase Period and accept the Rescission Offer, you will
receive:

In the event you sold such Units at a loss, an amount equal to the excess of the amount you paid for such
Units over the proceeds from your sale of the Units, plus interest.

In the event you currently hold such Units, upon your tender of such Units to us by accepting the Rescission
Offer, the amount you paid for such Units, plus interest from the date of the purchase. However, we will not
repurchase the Units if the amount you paid for the Units, plus interest, is less than the value of the Units on
the date of expiration of this Rescission Offer, as it would not be economically beneficial to you.

Although this prospectus uses the term interest when describing the calculations of the Rescission Offer price, the
term is only intended to describe the method used to calculate the payment amount, and the payment is not considered
interest for U.S. federal income tax purposes. Instead, the entire amount will be considered as a payment for the sale
of your Shares.

Table of Contents 5



Edgar Filing: DELL INC - Form S-1/A

The Rescission Offer will expire at 3:00 p.m., U.S. Central Time, on September 26, 2008 (the Expiration Date ), which
is [ ] days from the date of this prospectus.

Our common stock is listed on The NASDAQ Stock Market under the trading symbol DELL. The last reported sale
price of our common stock (as reported on The NASDAQ Stock Market) on [ ], 2008, was U.S. $[ ] per share. The
value of a Unit on such date was CAN. $[ ]. On such date, the noon exchange rate for one U.S. dollar, expressed in
Canadian dollars, as quoted by the Bank of Canada, was U.S. $1.00 = CAN. $[ ]. Our principal executive offices are
located at One Dell Way, Round Rock, Texas 78682. Our telephone number is (512) 338-4400.

You may elect to accept the Rescission Offer by submitting a Rescission Offer Acceptance Form to us on or
before the Expiration Date as set forth in this prospectus. You do not need to take any action to reject the
Rescission Offer. If you fail to return the Rescission Offer Acceptance Form by the Expiration Date, you will be
deemed by us to have rejected the Rescission Offer. Acceptance or rejection of the Rescission Offer may
prevent you from maintaining any action against us based on a claim that we failed to register shares of our
common stock represented by the Units purchased pursuant to the Plans during the Purchase Period. In any
event, any such claim may be barred by applicable statutes of limitations. See Risk Factors  Your right of
rescission, if any, under U.S. federal law may not survive if you affirmatively reject or fail to accept the
Rescission Offer on page[ ].

Investing in Units, and in the shares of our common stock represented thereby, involves risks. See Risk Factors
on page [ ].

The shares of our common stock represented by the Units subject to the Rescission Offer may be deemed not to have
been properly registered under the Securities Act of 1933, as amended (the Securities Act ), because we inadvertently
failed to register our common stock with the Securities and Exchange Commission (the SEC ) for offer and sale to
participants under the Plans. This prospectus is part of a Registration Statement on Form S-1 filed with the SEC to
register these shares, regardless of whether or not you accept the Rescission Offer.

We believe that the sale of Units to the Plans in Canada and the related trades were properly made in reliance on
exemptions from the prospectus and dealer registration requirements of applicable Canadian provincial securities
laws, and that the availability of those exemptions is unaffected by the U.S. federal securities law considerations
described above.

Neither the U.S. Securities and Exchange Commission nor any Canadian securities regulatory authority has
approved or disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any

representation to the contrary is a criminal offense.

The date of this prospectus is [ ], 2008
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You should rely only on the information contained or incorporated by reference in this prospectus. We have not
authorized anyone to provide you with additional or different information. If anyone provides you with additional or
different information, you should not rely on it. This prospectus is not an offer to sell or purchase nor is it soliciting an
offer to buy or sell these securities in any jurisdiction where such offer, solicitation or sale is not permitted. You
should assume that the information contained in this prospectus is accurate only as of its date and that any information
incorporated by reference is accurate only as of the date of the document incorporated by reference. Our business,
financial condition, results of operations and prospects may have changed since those dates.

Unless otherwise stated or the context otherwise requires, references in this prospectus to Dell, we, us, and our refe
Dell Inc. and its subsidiaries, including Dell Canada Inc. ( Dell Canada ). References in this prospectusto $ , U.S.$ or
dollars are to U.S. dollars, and references to  CAN. $ are to Canadian dollars.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS
This prospectus and the documents to which we refer you in this prospectus contain forward-looking statements that
are based on Dell s 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 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:

our expectations regarding the effect of the Rescission Offer on the rescission or damage rights of participants
in the Plans;

general economic, business and industry conditions;

our ability to maintain a cost advantage over our competitors;

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

our ability to accurately predict product, customer and geographic sales mix and seasonal sales trends;
information technology and manufacturing infrastructure failures;

our ability to effectively manage periodic product transitions;

disruptions in component or product availability;

our reliance on vendors;

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

our ability to access the capital markets;
our ability to maintain a strong internal control environment;

litigation and governmental investigations or proceedings arising out of or related to accounting and financial
reporting matters;

our acquisition of other companies;

our ability to properly manage the distribution of our products and services;

our cost-cutting measures;

effective hedging of our exposure to fluctuations in foreign currency exchange rates and interest rates;

obtaining licenses to intellectual property developed by others on commercially reasonable and competitive
terms;
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our ability to attract, retain and motivate key personnel;

loss of government contracts;

expiration of tax holidays or favorable tax rate structures;

changing environmental laws;

the effect of armed hostilities, terrorism, natural disasters and public health issues; and

other risks detailed in our filings with the SEC, including our Annual Report on Form 10-K for the fiscal year
ended February 1, 2008. See  Where You Can Find More Information on page [ ] of this prospectus.

1
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QUESTIONS AND ANSWERS ABOUT THE RESCISSION OFFER

The following questions and answers are intended to address briefly some commonly asked questions regarding the
Rescission Offer. These questions and answers do not address all questions that may be important to you as a
participant in the Plans who acquired Units between March 31, 2006, and April 3, 2007. Please refer to The
Rescission Offer beginning on page [ | and the more detailed information contained elsewhere in this prospectus and
the documents incorporated by reference into this prospectus, which you should read carefully.

Q: Why are you making the Rescission Offer?

A: Plan participants can purchase Units, which include indirect interests in Dell common stock, through the Plans.
The Manufacturers Life Insurance Company, the service provider of the Plans (the Service Provider or
ManuLife ), holds the Plans shares of Dell common stock in the Dell Common Stock Fund, and participants in the
Plans who invest in Units have an indirect interest in those shares through their Unit investment. Although the
shares of Dell common stock held by the Service Provider are purchased in the open market by the Service
Provider, the SEC takes the position that the participants investments in Units are investments in the shares of
Dell common stock and that we are required to register the deemed sale of these shares to participants in the
Plans with the SEC. We have discovered that we inadvertently failed to register our common stock with the SEC
for sale to participants in the Plans.

We are making the Rescission Offer with respect to 65,714 Units sold pursuant to the Plans from March 31,
2006, through April 3, 2007. We are making the Rescission Offer to ensure compliance with the Securities Act
and to limit any contingent liability we may have as a result of possible noncompliance with applicable U.S.
federal registration requirements in connection with the purchase of Units by participants in the Plans. We believe
that the statute of limitations period applicable to potential claims for rescission under the Securities Act is one
year. Accordingly, in determining the Purchase Period, we selected a date after which no unregistered sales of
Units were made under the Plans as the ending date of the Purchase Period, and a date that is twelve months
earlier (rounded to the preceding calendar month end) as the beginning date of the Purchase Period. We believe
that the sale of Units to the Plans in Canada and the related trades were properly made in reliance on exemptions
from the prospectus and dealer registration requirements of applicable Canadian provincial securities laws, and
that the availability of those exemptions is unaffected by the U.S. federal securities law considerations described
above.

Q: What will I receive if I accept the Rescission Offer?

A: The answer to this question depends on whether you still hold the Units purchased pursuant to the Plans during
the Purchase Period:

If you have sold such Units at a loss, we will pay you an amount equal to the amount of the loss, plus interest
at a rate of 5.27% per year. Interest will be paid on the amount you originally paid for the Units during the
period from the date of your purchase of the Units through the date of your sale of the Units and on the loss
you realized from your sale of the Units from the date of your sale through the date that payment is made by
us.

If you currently hold such Units, we will repurchase such Units for the amount you paid for such Units, plus

interest at a rate of 5.27% per year from the date you purchased the Units through the date that payment is
made by us. However, we will not repurchase the Units if the amount you paid for the Units, plus interest (to
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the Expiration Date), is less than the value of the Units as of the Expiration Date, as it would not be
economically beneficial to you.
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Q: When and how will I receive payment for my Units if I properly accept the Rescission Offer?

A: If we receive a legible, properly completed Rescission Offer Acceptance Form from you on or before 3:00 p.m.,
U.S. Central Time, on the Expiration Date and we determine that you are eligible to accept the Rescission Offer,
we expect that within 5-10 business days after the Expiration Date:

If you still have an account for the Plans and are an active employee of Dell Canada, all proceeds to which
you are entitled by accepting the Rescission Offer will be credited to your account for the Plans in
accordance with your current investment elections for new contributions to the Plans. If you have separate
investment elections on file for both employee and employer contributions, your proceeds will be invested in
accordance with your investment elections for employer contributions.

If you have an account for the Plans but are not an active employee of Dell Canada or do not have current
investment elections on file, all proceeds to which you are entitled by accepting the Rescission Offer will be
credited to your account and invested in a daily interest account.

If you are no longer an active employee of Dell but previously had an account with ManuLife for the Plans,
your account will be reactivated and all proceeds to which you are entitled by accepting the Rescission Offer
will be credited to your account and invested in a daily interest account. If you are no longer an active
employee of Dell and did not have an account with ManuLife for the Plans, you will be required to enroll
with ManuLife to establish an account. You will receive additional details from Dell on how to open an
account via separate communication. Proceeds to which you are entitled by accepting the Rescission Offer
will be credited to your account and invested in a daily interest account. Distributions from your account for
the Plans will be managed in accordance with the terms of the Plans as follows:

For balances less than CAN. $1,000, a cheque will be sent to you from Manulife Financial.
For balances over CAN. $1,000, you may:
1. Withdraw all your funds from your Registered Retirement Savings Plan (RRSP) as cash. You
should carefully consider the tax consequences of selecting this option, as all cash withdrawals

are considered taxable income in the year of the withdrawal.

2. Transfer your funds to a Universal RSP account with Manulife Financial. This transfer takes
place free of tax.

3. Transfer your funds into a new RSP account or to one you have previously established at
another financial institution. This transfer takes place free of tax.

To make any of the above elections, contact Manulife Financial toll free at 1-888-727-7766.

Proceeds will be disbursed to your account for the Plans within 5-10 business days following the Expiration Date.
We strongly encourage you to review the Plan Summary Plan Descriptions which contains additional information on
distribution of account balances. To obtain a copy of the Plan Summary Plan Descriptions, go to the Dell intranet or
contact Manulife Financial toll free at 1-888-727-7766. Payment of proceeds directly to you may result in adverse tax

consequences. You are urged to review the disclosure appearing under Certain Canadian Federal Income Tax
Considerations and to consult with your own tax advisor regarding the specific consequences to you of the Rescission
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Offer, including provincial and other tax consequences.
Q: What interest rate will be used in calculating any amounts owed to me?

A: We will use an annual interest rate of 5.27%, which is calculated on the basis of the highest weekly average
1-year constant maturity U.S. Treasury yield in effect at any time during the Purchase Period.

3
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Q: Does it matter whether I purchased Units through employee basic, employee voluntary, lump sum
deposits, company contributions or transfers between investment funds?

A: No. All purchases of Units made pursuant to the Plans during the Purchase Period will be considered when
determining whether you are eligible to accept the Rescission Offer.

Q: Am I required to accept the Rescission Offer?

A: No. You are not required to accept the Rescission Offer. Your decision to accept or reject the Rescission Offer is
completely voluntary. If you are an employee of Dell Canada, acceptance or rejection of the Rescission Offer will
not have any bearing or effect on your employment status.

Q: Should I accept the Rescission Offer?

A:  You must make your own decision whether to accept the Rescission Offer. In general, it may be economically
beneficial to you to accept the Rescission Offer if:

you sold Units you purchased during the Purchase Period for less than you paid for them, or

you now hold Units you purchased during the Purchase Period that on the Expiration Date will be worth less
than the Rescission Offer price for such Units (i.e., the price you paid for the Units, plus interest).

However, in making your decision whether to accept the Rescission Offer, you should consider all relevant
factors in light of your particular circumstances, including the potential tax consequences of accepting the
Rescission Offer (see Certain Canadian Federal Income Tax Considerations ) and, if you now hold Units you
purchased during the Purchase Period, the possibility that the value of such Units may increase or decrease after
the Expiration Date.

You should note, however, that under the terms of the Rescission Offer, we will not repurchase any Units unless
our records indicate that (1) you sold Units you purchased during the Purchase Period for less than you paid for
them and/or (2) you now hold Units you purchased during the Purchase Period that on the Expiration Date are
worth less than the Rescission Offer price. Consequently, if you are unsure whether you sold Units at a loss or
you are unsure whether Units you have continued to hold are likely to have a value on the Expiration Date less
than the Rescission Offer purchase price, you may accept the Rescission Offer by signing and returning the
Rescission Offer Acceptance Form that accompanies this Prospectus, and we will determine whether the criteria
for the repurchase of your Units described above are satisfied. Unless these criteria are satisfied, we will not
repurchase your Units pursuant to the Rescission Offer.

In applying those criteria, we will use a first-in, first-out, or FIFO, principle in determining whether Units were
sold at a loss and whether you now hold Units eligible for repurchase pursuant to the Rescission Offer. You

should apply the same principle in determining whether or not to accept the Rescission Offer. Please note that, in
applying the FIFO principle, it will be necessary for you to adjust the number of Units purchased or sold prior to

the one-for-1.76 adjustment of Units effected on October 31, 2006, when the Service Provider of the Plans was
changed. An example calculation using the FIFO principle including an example of the effect of the Unit

adjustment, is set forth in the Rescission Offer Acceptance Form that accompanies this prospectus.

WE URGE YOU TO REVIEW THIS PROSPECTUS CAREFULLY BEFORE DECIDING WHETHER TO
ACCEPT OR REJECT THE RESCISSION OFFER.
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If you have questions about the Rescission Offer acceptance process, you can call the Dell Inc. Rescission Offer
Call Center by dialing your country s international long distance access code followed by 877-888-4601, Monday
through Friday between the hours of 8:00 a.m. and 8:00 p.m., U.S. Central Time.

Q: Where can I find information about my purchases and sales of Units?
A: For detailed information about your purchases of Units and any subsequent sales of such Units from March 31,
2006 to November 6, 2006, please contact the HRSC at 1-866-203-5514 to request a hard copy statement of your

account with Great West Life. For detailed information about your purchases of Units

4
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and any subsequent sales of such Units from November 6, 2006 to April 3, 2007, you can access your on-line
account at www.manulife.ca/gro. If you no longer have an account for the Plans, you may call Manulife Financial
toll free at 1-888-727-7766 to review your transaction history.

Q: Will the Rescission Offer affect my ability to direct transactions in my account?

A: Yes. In order to ensure smooth processing of the Rescission Offer, all transactions relating to your account for the
Plans, will be temporarily suspended on the Expiration Date whether or not you accept the Rescission Offer and
whether or not we repurchase your Units. This temporary suspension is called a blackout period. As a result, you
will be subject to the risk that due to events in the securities markets, the value of your account for the Plans
could significantly decline during this period and you would not be able to transfer funds in and out of the Plans
investment options, including the Dell Stock Fund, to avoid this result. For more information about the blackout
period, see Notice of Blackout Period. The blackout period will commence at 3:00 p.m., U.S. Central Time, on
the Expiration Date, September 26, 2008, and we presently anticipate it will end on 11:59 pm on October 1, 2008.

Q: What is the effect of the Rescission Offer on my ability to assert claims?

A: The rights remaining to the recipients of a rescission offer are not clearly delineated under the U.S. federal
securities laws. The staff of the SEC takes the position that a person s U.S. federal right of rescission may survive
a rescission offer. You may also want to consult your own advisors as to the claims, if any, you may have under
Canadian law, and whether any such claims would be affected by your acceptance of the Rescission Offer.

For a more detailed description of the effect of the Rescission Offer on any applicable U.S. federal securities law
claims, see Risk Factors The Rescission Offer may not bar claims relating to our non-compliance with securities
laws, and we may continue to be contingently liable for rescission or damages in an indeterminate amount and

Risk Factors Your right of rescission, if any, under U.S. federal law may not survive if you affirmatively reject or
fail to accept the Rescission Offer.

Q: May I accept the Rescission Offer in part?

A: No. If you accept the Rescission Offer, then you must accept it for all Units that were purchased during the
Purchase Period that you still hold as well as all Units that you purchased during the Purchase Period that were
sold at a loss. As described above, however, if you accept the Rescission Offer, we will only repurchase those
Units that, as of the Expiration Date, have a value less than the price you paid for the Units, plus interest (to the
Expiration Date).

If you do not accept the Rescission Offer in full, you will retain ownership of all of your Units and will not
receive any payment for the Units subject to the Rescission Offer.

Q: What happens if I accept the Rescission Offer for Units that I currently hold in my account but the amount
I would receive for the Units is less than the value of the Units on the Expiration Date?

A: If you submit a Rescission Offer Acceptance Form, we will not repurchase those Units for which the price per
Unit that you paid, plus interest (to the Expiration Date), is less than the value of a Unit as of the Expiration Date.

Accordingly, those Units will remain in your account for the Plans.

Q: When does the Rescission Offer expire?
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The Rescission Offer expires at 3:00 p.m., U.S. Central Time, on September 26, 2008, which is [ ] days from the
date of this prospectus.

Q: What do I need to do now to accept the Rescission Offer?

A: You may mail or fax to us your Rescission Offer Acceptance Form. In order to accept the Rescission Offer, you
must complete, sign and date the Rescission Offer Acceptance Form and return it by mail or fax so that

5
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it is received by us on or before 3:00 p.m., U.S. Central Time, on September 26, 2008. The Rescission Offer
Acceptance Form must be legible. You may mail your Rescission Offer Acceptance Form to:

Dell Inc. Rescission Offer

70 University Avenue, P.O. Box 5
Toronto, ON

MS5J 2M4

If you choose to overnight your Rescission Offer Acceptance Form, please send it to:

Dell Inc. Rescission Offer

70 University Avenue, 8 Floor
Toronto, ON

MS5J 2M4

877-888-4601

You may fax your Rescission Offer Acceptance Form to 888-810-7480 if you are in North America or
800-810-7480-0 if you are outside of North America.

If you choose to accept the Rescission Offer, we recommend that you mail or fax the Rescission Offer
Acceptance Form sufficiently in advance of the Expiration Date to ensure its receipt by the deadline specified
above. The method for returning the Rescission Offer Acceptance Form is at your option and risk, and delivery
will be deemed made only when actually received by us at the address or fax indicated above. If delivery is by
mail, we recommend using registered mail with return receipt requested. You can also call the Dell Inc.
Rescission Offer Call Center by dialing your country s international long distance access code followed by
877-888-4601, Monday through Friday between the hours of 8:00 a.m. and 8:00 p.m., U.S. Central Time, to
confirm your Rescission Offer Acceptance Form was received.

WE MUST RECEIVE YOUR LEGIBLE AND PROPERLY COMPLETED RESCISSION OFFER
ACCEPTANCE FORM ON OR BEFORE 3:00 P.M., U.S. CENTRAL TIME, ON THE EXPIRATION DATE,
SEPTEMBER 26, 2008. OTHERWISE, YOU WILL BE DEEMED TO HAVE REJECTED THE RESCISSION
OFFER. WE WILL, IN OUR SOLE DISCRETION, DETERMINE WHETHER YOUR RESCISSION OFFER
ACCEPTANCE FORM HAS BEEN PROPERLY COMPLETED AND WHETHER YOU ARE ELIGIBLE TO
ACCEPT THE RESCISSION OFFER.

Proceeds will be disbursed to your account for the Plans within 5-10 business days following the Expiration Date.
We recommend that you write down your identification number printed on the front of your Rescission Offer

acceptance form. You will need to provide that identification number if you change your mind and decide to
revoke your acceptance prior to the Expiration Date.

?

What do I need to do now to reject the Rescission Offer?

>

You do not need to take any action to reject the Rescission Offer.

What happens if I do not return the Rescission Offer Acceptance Form?

Z 2

If you do not return the Rescission Offer Acceptance Form on or before the Expiration Date, you will be deemed
to have rejected the Rescission Offer.
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If you reject the Rescission Offer, you will not receive any payment with respect to the Units subject to the
Rescission Offer. In addition, the shares included in the Units that you now own and that are subject to the
Rescission Offer, for purposes of applicable U.S. federal securities law, will be registered securities as of the date
of this prospectus.

Q: What happens to my retirement account if I reject the Rescission Offer?

A: The Units will remain in your account and this Rescission Offer will not affect your ability to sell Units once the
blackout period ends.
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Q: Can I change my mind after I have mailed my signed Rescission Offer Acceptance Form?

A: Yes. You can change your decision about accepting or rejecting the Rescission Offer at any time before
3:00 p.m., U.S. Central Time, on the Expiration Date.

If you change your decision and want to reject the Rescission Offer after having submitted the Rescission Offer
Acceptance Form, then you may reject the Rescission Offer by sending a notice via mail or fax that includes your
name, your identification number located on the front of your Rescission Offer Acceptance Form and a clear
indication that you are rejecting the Rescission Offer. You may mail your notice of rejection to:

Dell Inc. Rescission Offer

70 University Avenue, P.O. Box 5
Toronto, ON

MS5J 2M4

If you choose to overnight your Rescission Offer Acceptance Form, please send it to:

Dell Inc. Rescission Offer

70 University Avenue, 8t Floor
Toronto, ON

MS5J 2M4

877-888-4601

You may fax your notice of rejection to 888-810-7480 if you are in North America or 800-810-7480-0 if you are
outside of North America.

THIS NOTICE OF REJECTION MUST BE LEGIBLE AND RECEIVED BY MAIL OR FAX AT THE
ABOVE ADDRESS ON OR BEFORE 3:00 P.M., U.S. CENTRAL TIME, ON THE EXPIRATION DATE OF
SEPTEMBER 26, 2008. OTHERWISE YOU WILL BE DEEMED TO HAVE ACCEPTED THE RESCISSION
OFFER PURSUANT TO YOUR ELECTION ON THE ORIGINAL RESCISSION OFFER ACCEPTANCE
FORM.

Q: What is the current status of the Plans in Canada?

A: The Plans continue to operate in Canada as described in our Plan Summary Plan Descriptions. However, we have
determined that Units will no longer be available for purchase by participants in the Plans. You may hold or
continue to sell the Units you hold in your Plan accounts.

Q: Who can help answer my questions?

A: [If you have any questions regarding your Dell Stock Fund transaction records for the period between
November 1, 2006 to April 30, 2007, contact Manulife Financial toll free at 1-888-727-7766. For questions
regarding your Dell Stock Fund transaction records for the period between March 30, 2006 to November 6, 2006,
contact HRSC at 1-866-203-5514. If you have questions regarding the Rescission Offer, you may call the Dell
Inc. Rescission Offer Call Center by dialing your country s international long distance access code followed by
877-888-4601, Monday through Friday, between the hours of 8:00 a.m. and 8:00 p.m., U.S. Central Time.
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RISK FACTORS

An investment in our common stock involves risks. You should carefully consider the following risk factors relating

to the Rescission Offer in addition to the risks identified in Cautionary Statement Regarding Forward-Looking
Statements above and the risks identified in our Annual Report on Form 10-K for the year ended February 1, 2008,
including those risks identified under the caption Risk Factors in our Annual Report on Form 10-K. Please see Where
You Can Find More Information on page[ ].

The Rescission Offer may not bar claims relating to our possible non-compliance with U.S. securities laws, and
we may continue to be contingently liable for rescission or damages in an indeterminate amount.

It is not certain that the Rescission Offer will have the effect of barring claims relating to our possible non-compliance
with applicable U.S. federal securities laws. If a person accepts the Rescission Offer, we believe our potential liability
to that person will be eliminated. Should the Rescission Offer be rejected, we may continue to be contingently liable
for rescission or damages, which could result in an adverse effect on our results of operations and financial condition.
In addition, the Rescission Offer will not prevent regulators from pursuing enforcement actions or imposing penalties
and fines against us with respect to any violations of securities laws. In any event, we do not expect the Rescission
Offer to have a material impact on our financial condition or liquidity.

Your right of rescission, if any, under U.S. federal law may not survive if you affirmatively reject or fail to
accept the Rescission Offer.

The rights remaining to the recipients of a rescission offer are not clearly delineated under U.S. federal securities laws.
If you affirmatively reject or fail to accept the Rescission Offer, it is unclear whether your U.S. federal right of
rescission, if any, will be preserved. The staff of the SEC takes the position that a person s U.S. federal right of
rescission may survive a rescission offer. However, the few U.S. federal courts that have addressed this issue in the
past have suggested that, at least in certain circumstances, a person who rejects or fails to accept a rescission offer may
be precluded from later seeking similar relief. We may assert, among other defenses, in any litigation initiated by a
person eligible to participate in the Rescission Offer who accepts or rejects the Rescission Offer, that such person is
stopped from asserting such claims as a result of the Rescission Offer.

Generally, the statute of limitations for enforcement of U.S. federal statutory rescission rights by a security holder is
one year commencing on the date of the sale of the security sold in violation of the U.S. federal registration
requirements, but in no event later than three years after the security was bona fide offered to the public. The
Company believes that the one-year U.S. federal statute of limitations on sales of shares of our common stock
represented by the Units has expired and that participants in the Plans now have no federal rescission rights. Our
Rescission Offer is not an admission that we did not comply with any U.S. federal registration or disclosure
requirements nor is it a waiver by us of any applicable statute of limitations or any potential defense we may have.
Determining when a statute of limitations expires under U.S. federal law can be a difficult issue, and you should
consult with an attorney if you have any questions regarding how U.S. federal statutes of limitations may apply to any
claims you have.

We believe that the sale of Units to the Plans in Canada and the related trades were properly made in reliance on
exemptions from the prospectus and dealer registration requirements of applicable Canadian provincial securities
laws, and that the availability of those exemptions is unaffected by the U.S. federal securities laws considerations
described above. You may also want to consult your own advisors as to the claims, if any, you may have under
Canadian law, and whether any such claims would be affected by your acceptance of the Rescission Offer.
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You will not be permitted to conduct any transactions within your account for the Plans for a period of time
following the Expiration Date.

Because you will not be permitted to conduct any transactions with respect to your account for the Plans during this
period, you will be subject to the risk that due to events in the securities markets, the value of your account could
significantly decline during this period and you would not be able to make transfers to avoid or mitigate this result. In
addition, any proceeds you receive for the sale of Units in the Rescission Offer will not be deposited into your account
for the Plans for up to 5-10 business days following the Expiration Date. If you still have an account for the Plans and
are an active employee of Dell, these proceeds will be allocated to your account in accordance with your current
investment elections for new contributions to the Plans. If you have separate investment elections on file for both
employee and employer contributions, your proceeds will be invested in accordance with your investment elections
for employer contributions. If you are not an active employee of Dell or do not have current elections on file these
funds will be credited to your account for the Plans and invested in a daily interest account. In all cases, you will be
subject to the risk that the purchase price of the applicable investment could increase in value prior to the reinvestment
of proceeds in your account, resulting in a higher unit cost for such investment. See Notice of Blackout Period for
additional information.

You need to consider certain tax Canadian Federal Income Tax risk factors.

If you accept the Rescission Offer, payments made pursuant to the Rescission Offer to a Plan account or a new
Plan account, as the case may be, in respect of Units previously sold at a loss may be considered to be income to
you or may be considered to be a contribution to the Plan for Canadian federal income tax purposes.

As described in  Certain Canadian Federal Income Tax Considerations Acceptance of Rescission Offer , payments made
pursuant to the acceptance of the Rescission Offer to a Plan account or a new Plan account, as the case may be, in
respect of Units previously sold at a loss may be considered to be income to the plan participant or a contribution to
the Plan for Canadian federal income tax purposes. However, Canada Revenue Agency s ( CRA ) administrative
practice with respect to payments in similar circumstances provides for a more favourable result. CRA s administrative
practice generally is that the payment of damages on account of losses sustained by a registered retirement savings
plan or other registered deferred income plan is not considered to be income to the plan annuitant and is not
considered to be a contribution to the plan for tax purposes if the payment is made directly to the plan. Furthermore,
this administrative practice applies where the damages are paid to a new or successor plan in circumstances where the
plan that suffered the loss no longer exists, has matured or has been converted into another type of plan. In certain
private rulings, the CRA has applied this administrative practice in respect of the payment of damages directly to a
registered retirement savings plan in respect of losses sustained by the plan. CRA treats private rulings as binding
upon it only in respect of the particular transaction and taxpayers ruled upon. No ruling has been sought or obtained
with respect to the Rescission Offer. Although CRA s administrative practice is not directly on point, payments made
pursuant to the acceptance of the Rescission Offer to a Plan account or new Plan account, as the case may be, in
respect of Units previously sold at a loss, may be considered to be similar to the payment of damages to which CRA s
administrative practice applies and this suggests that such practice may also be applicable to payments made pursuant
to the acceptance of the Rescission Offer such that there would be no Canadian federal income tax consequences to
the Plan participant or the Plan. However, CRA is not bound to apply such administrative practice, and no assurance
can be given that such administrative practice would be extended and applied to payments made pursuant to the
acceptance of the Rescission Offer.
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OUR COMPANY

Dell listens to customers and delivers innovative technology and services they trust and value. As a leading
technology company, we offer a broad range of product categories, including desktop PCs, servers and networking
products, storage, mobility products, software and peripherals, and services. According to the IDC Worldwide
Quarterly PC Tracker, we are the number one supplier of personal computer systems in the United States, and the
number two supplier worldwide.

Our company is a Delaware corporation and was 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. Our corporate headquarters are located in Round Rock, Texas, and we
conduct operations worldwide through subsidiaries.

Our principal executive offices are located at One Dell Way, Round Rock, Texas 78682. Our telephone number is
(512) 338-4400.

THE RESCISSION OFFER
Background and Reasons for the Rescission Offer

The purpose of the Plans is to provide a voluntary, systematic method for participants to save a specified percentage
of the participant s compensation for retirement and to defer Canadian federal and provincial income tax on such
compensation. ManuLife is the Service Provider of the Plans.

Amounts in participants accounts are held in a trust fund maintained for the benefit of participants in the Plans. There
are currently 17 investment funds available to participants under the Plans. All contributions to a participant s account
for the Plans are invested in accordance with his or her investment elections.

One of the investment choices in the Plans has been the Dell Stock Fund, which, prior to April 3, 2007, gave
participants the opportunity to invest some or all of the amounts deposited in their account for the Plans in Units
principally comprised of Dell common stock. A participant s investment in the Dell Stock Fund is measured in Units.
Each Unit represents an interest in shares of our common stock plus a varying amount of short-term liquid
investments. To effectuate purchases and sales of Units by participants, the Service Provider or one of its affiliates
from time to time purchased and sold our common stock in the open market at market prices. Effective as of April 3,
2007, the Plans no longer permit purchases of Units in the Dell Stock Fund, but participants continue to be permitted
to hold and sell investments in Units.

Prior to April 3, 2007, Plan participants could purchase Units, which include indirect interests in Dell common stock,
through the Plans. The Service Provider holds the Plans shares of Dell common stock in the Dell Common Stock
Fund, and participants in the Plans who invest in Units have an indirect interest in those shares through their Unit
investment. Although the shares of Dell common stock held by the Service Provider were purchased in the open
market by the Service Provider, the SEC takes the position that the participants investments in Units are investments
in the shares of Dell common stock and that we are required to register the deemed sale of these shares to participants
in the Plans with the SEC. In the Spring of 2007, it appeared that the on-going Audit Committee investigation would
prevent us from timely filing our annual report on Form 10-K for the fiscal year 2007. As a result, we began planning
for a suspension of participant investments in the Dell Common Stock Fund under the Plans. In the process of
planning for the suspension, we discovered that investments in the Dell Common Stock Fund under the Plans had not
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been registered on Form S-8. Our inadvertent failure to register with the SEC the sale of shares of our common stock
under the Plans may have constituted a violation of Section 5 of the Securities Act (which generally requires
registration of offers and sales of securities) and may give rise to liability under Section 12 of the Securities Act
(which generally provides a rescission remedy for offers and sales of securities in violation of Section 5).

We are making the Rescission Offer with respect to 65,714 Units sold pursuant to the Plans from March 31, 2006,
through April 3, 2007. We are making the Rescission Offer to ensure compliance with the Securities Act and to limit

any contingent liability we may have as a result of possible noncompliance with
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applicable U.S. federal registration requirements in connection with the purchase of Units by participants in the Plans.
We believe that the sale of Units to the Plans in Canada and the related trades were properly made in reliance on
exemptions from the prospectus and dealer registration requirements of applicable Canadian provincial securities
laws, and that the availability of those exemptions is unaffected by the U.S. federal securities law considerations
described above.

Effect of the Rescission Offer

If you reject, fail to timely accept, or fail to accept in full, the Rescission Offer by 3:00 p.m., U.S. Central Time, on
the Expiration Date, or if you accept the Rescission Offer but we determine that you are not eligible to accept the
Rescission Offer under the terms set forth in this prospectus, you will retain ownership of the Units and will not
receive any payment for the Units subject to the Rescission Offer. In addition, the shares of common stock included in
the Units that you now own that are subject to the Rescission Offer, for purposes of applicable U.S. federal securities
law, will be registered securities as of the date of this prospectus.

Your acceptance of the Rescission Offer may preclude you from later seeking similar relief, if any is available. For
U.S. federal securities law purposes, rejection or the failure to accept a rescission offer may not terminate an offeree s
right to bring a civil action against the offeror for failure to register securities under the Securities Act before
expiration of the applicable statute of limitations. The staff of the SEC takes the position that a person s U.S. federal
right of rescission may survive a rescission offer. However, the few U.S. federal courts that have addressed this issue
in the past have suggested that, at least in certain circumstances, a person who rejects or fails to accept a rescission
offer may be precluded from later seeking similar relief. The above discussion relates primarily to your potential
rescission rights and does not address the antifraud provisions of U.S. federal securities laws or rights under common
law or equity.

Generally, the U.S. federal statute of limitations for enforcement of such statutory rights by a security holder is one
year commencing on the date of the sale of the security sold in violation of the U.S. federal registration requirements,
but in no event later than three years after the security was bona fide offered to the public. The Company believes that
the one-year U.S. federal statute of limitations on sales of shares of our common stock represented by the Units has
expired and that participants in the Plans now have no U.S. federal rescission rights. Our Rescission Offer is not an
admission that we did not comply with any U.S. federal registration or disclosure requirement nor is it a waiver by us
of any applicable statute of limitations or any potential defense we may have. Determining when a statute of
limitations expires under U.S. federal law can be a difficult issue, and you should consult with an attorney if you have
any questions regarding how U.S. federal statutes of limitations may apply to any claims you have or regarding any of
your legal rights and remedies before deciding whether or not to accept the Rescission Offer.

We believe that the sale of Units to the Plans in Canada and the related trades were properly made in reliance on
exemptions from the prospectus and dealer registration requirements of applicable Canadian provincial securities
laws, and that the availability of those exemptions is unaffected by the U.S. federal securities considerations described
above. You may also want to consult your own advisors as to the claims, if any, you may have under Canadian law,
and whether any such claims would be affected by your acceptance of the Rescission Offer.

Terms of the Rescission Offer

If you purchased Units through the Plans during the Purchase Period and have already sold such Units at a loss, you
may accept the Rescission Offer, in which case you will receive an amount equal to the amount you paid for the Units
less the proceeds of the sale of the Units, plus interest at a rate of 5.27% per year. Interest will be paid on the amount
originally paid for the Units from the date you purchased the Units through the date you sold the Units. Interest will
also be paid on the loss realized from your sale of the Units from the date of such sale through the date that payment is
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made by us.
If you currently hold Units purchased through the Plans during the Purchase Period, you may accept the Rescission
Offer, in which case the Service Provider will sell the shares included in the Units and credit your account for the

Plans with the amount you paid for the Units, plus interest at a rate of 5.27% per year for the
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period from the date you purchased the Units to the date payment is made by us. However, we will not repurchase any
Unit if the price you paid for the Unit plus interest (to the Expiration Date) is less than the value of the Unit as of the

Expiration Date, as it would not be economically beneficial to you.

Units are deemed sold in the order in which you purchased them. In order to determine which Units acquired during
the Purchase Period are eligible for repurchase and which, if a
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