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EXHIBIT 2
(Part 2)
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) Due Diligence: Accounting Focus

* Responsible parties

— Sponsor — Integration Lead
—= b — Finance MADO Function
— Finance Lead — Outside accounting firm

* Information reviewed
— Public information

> Public filings, etc.
> Qutside reports (analyst reports, etc.)

- Relevant information elicited from target during due
diligence, often including auditors’ work papers (which are
always requested — though reportedly not usually obtained)

* Reports prepared

- Internal (by HP team responsible for financial, accounting
and tax due diligence)

- External (by outside accounting firm)
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) Due Diligence: Technology Focus

Responsible parties

- Sponsor

— Technology/Product leads
Sponsor presentation to Technology Comm., highlighting:
- Market size for target technology

- Competitive landscape

- Expected synergies between target/HP
- Financial forecast

Technology Committee review per its charter
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HP’s M&A Policies
and Procedures:
Post-Closing Due
Diligence/Tracking
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Summary Review of
$1B+ Acquisitions
Since 2008:
3Com



TYILNIAIANOD

989Z1L000 £430 dH

Case3:12-cv-06003-CRB Document435-3 Filed08/31/15 Page6 of 47

) 3Com: Accounting Review

« KPMG retained to conduct accounting due diligence
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) 3Com: IRB Approval — ATS Presentation

« ATS presentation made to Board re 3Com acquisition —
setting out, among other things, due diligence findings
and valuation model

Executive Summary
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) 3Com: IRB Approval — ATS Presentation

Golf Pro-forma P&L wisynergies

Sy B b0, Vinia

Discounted Cash Flow Summary,
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) 3Com: IRB Approval — Integration Plan

+ Integration plan included as part of ATS presentation

Project Golf
Presantation o the Board of Diractors

Crarn e Slba e
[ i ]

s Y

Integration Guiding Principles

Goll operates 3 distnct units: 3Com (Mariborowah), Tipping Poind (Ausin) and H3C (China)
China is the real decision cented, along with the haart of the RED and Entermite operabions
Cultural and autonomous natune of Chinese operabions managed by a very bghity inegrated team

e m

kamiman H3C s curment momeantum and aeoid

dizruping China oparations

Focus on key valuo drmers
Aggresswye sales force hinng mmp
Rednm and atirmct key talont
Levaraga HP's giobal reach

Cipimire and rabonskrs Rest of e YWorld Opsralions

12-24 months plan

Giradual sviegrafion of China operatons

Geoal 1= to fully miegrate Golf intoe ESSH's oporating
el and nfrestuciure, and tse ths acquislion as o
dnver o nbbgeato HP Networong into FSSNITSG
PRGCESSES

R EEEEEEEEEE———

Recommandation

Tradibonal HPs acoslerated inagraton approach would be dsnupineg. A numbor of excoptions will bo requansd in T,

GRE, and Finance for 12-24 maonths

integration of the China opemtons should be carefully planned and handed (o integie afecively

CTRLOT 01233544
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) 3Com: IRB Approval — Financial Advisors

Morgan Stanley

Febroary 2, 2010

Mir. Brian Humphrics

SYF, Serabgy & Corporate Developmicat
Hew|en-Packard Company

3008 Hamover Street

Pala Ala, Cakiformia 94504

i bt

Pursugst o our recenl discussions, | am pleased W confirm e arengesents under which Morgan
Stanley & Co. Incorporsted (“Morgan Stasley™) is engaged by Howlott-Peckard Company (“HPT) as s
exchuive financial sdvisor in coanection with the scquisition of 3om Corp (“3Com’) (sueh sequisitioa
of buinges combination, a “Tranasoton™),

Deng the werm of our engagement we will provide you with financlal advice and assasunce m
compection with any Transaction, inchiding. as appeopriate, advice and assistance with respect 10 defimng
objectives, performing valustion ssalyils, snd suctering, plenning. negotisting and positoning the
Traasaction, Plesic be advised that Mosgan Stanbey does nol pros ide accouniing, wx or kgel sdvice,

As you keow, our foes for services in conpection with a Tramsaction depend on the ostcome of the
assignmmest and are designed to ikt our contribution fo o major corporate objective. In the event the
o Tranasction is agroed to, & the conclusion of the assignment we would rypicslly charge an = Advisory
Fee” which would reimburse us for oer tme and cfforts expended.  For this asignment, however, we
harve agreed b0 waive te Advisory Fee.

[
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Summary Review of
$1B+ Acquisitions
Since 2008:
Palm
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) Palm: Accounting Review

« BE&Y retained to conduct accounting due diligence

Tianmacilom oo

g,
-
1
e ] ]
T o S — BT
Pw—y [Te— e L ——— e
— T . x
= ——— pr—— P e
IH_.I"'"""IHI T p— lhk—ll'{i-.hu ' ._,'__H-"'“E F
| i en g | | WM St | O M T =
| | e N e ey
.l.-‘-..-' o ;::'-T P
| s ey Fmdr s
-'H.u-..;""- [ o
| e || “.II.J. TS
- N [ A
1 : 1 .
reromn | | I ey || byt =g
touna || r——— -

Z69Z1000 €430 dH

Prepared for
HP Finance

g ke

- i i

gy b—y

—_—
Fummary of tax erposures
¥ it W
Wl prap fon ansrsarss
[ u LT e P [ et s e e
orvirmein T Doepary ban
i, Bl oy Bl B ey b el i,
ot |
A
5 e b L o e ard B e B L Rt i e

&kl gl i, bla Pt ol il G e Sl o e B T 3 Y L o iR T Pkl

b i g el v B el s Viom Sk s wn d eaw] ke Dokt e el el

Predheid romenary e of BN of st ok s A U PR LS

Plary b ey myEe b ) wiols o s e B TR 8 R gear e g
Forian e ppane o pevsiba] oo o il o repiiesd Las s

Pl T TESE A 0 ISR B PR e O dWRCERD O PO Ay A Thol the S0WBal Rles o
S i g e o e s B meE ey o B s B oo smiied iplebrle padogga;
v fray o ~are] ey e O P G e des, me w0 mlere e p b e i ke
il dF o oo al midm el e o e g i ol od adbas B b L rhes
e L.

P ] T M sl -rm.r'.lgn




£69Z1L000 £430 dH

TYILNIAIANOD

Case3:12-cv-06003-CRB Document435-3 Filed08/31/15 Pagel3 of 47

Palm:

IRB Approval — ATS Presentation

* ATS presentation made to Board re Palm acquisition —
setting out, among other things, due diligence findings

and valuation model

X

Executive Summary

USer xpenence Mal would extend 1o mulliple device platiorms (Dhones,

Crermarahip and sctension of WebOS woulkd anabde HP 1o break aeay from he

the eppartunity for @ higher margin, difierentiabed, ntegrated plaiform ecos

AddBonally. the Wes0S platfarm posilions HP o compets In the abiractive 5
2009 TAM 5818 growing 24% (03-12) with a profit pocd of $288 (~2x the
+ Recsmmended appraach B o defer integraton for approcimatedy hres years |

digtraction and enabtie the businéss 10 scale and foCUs OR Ky value drivess
Extend Web S to mevw form factors (s.g.. netbooks'siates)
- Embrace the daveloper community o ensure a rich set of apps
Cirve sakes of all devices 1o salecl, axisling carmers

= Afocused approach fangetng siv camiers results in 5748 revenue by 2015 wif

Mon-GAAP EFS dilution of ($0.03) in FY11 and accreSion of $0.02 in Fy12.

= We ard régues!ing approval to sign and announcs & definilbee agreenment to 8g

%5, Ticommon shane egquating 1o an adjustesd sabarprize value of §1.68 10

- Columbia repressnts the only acBonabée ecosystem play enabling HF to own aurﬂnm'l progriatary Sesh 37, )

Project Columbia
IRB ATS
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) Palm: IRB Approval — ATS Presentation

Discounted Cash Flow Analysis | Gt M s 2070
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) Palm: IRB Approval — Integration Plan

« Integration plan included as part of ATS presentation

Project Columbia
IRB ATS

fpnih 3, S0
I Lot

X

Columbia Integration Strategy Executive Overview

= Recommended approach B o defer inlegration for approomately three years b avod amy
oparatonal dsirachon whis ha sness scals

« Wmmediate GAA savNgs from slminalion of public company cosis with COGS savings starng in
FY11; a5 pa of evegraton plannang we wil svaiase § backend inegration can be dors winoul
disruptng the business

= Incredss RED bo develop new dewmies few phones @nd pon WiebO0S o nelbooks and siles

= Incremental SLM 0 drked more business Through exisiing carmiers, expand o new Gamiens, and drie
nEw AEvice sales

= Botaier apphcatans ecoqvsiam
+ Dl COGS Savings vl procunemsent leverage

Kiry Synangy
Erblirs

= GG sivitg]E Degin in 30107 Dy ieveraging fcale Wil supeden
« GAA' immediately reaice $4m in savings from eiminalon of puble company coals. Ofher GEA

« Defemed full nbegration costs estmated to be SR0M [FY13 = FY14)
+ Wnmediale fighl niegralion costs estmated o be STOM [FY10 - FY¥12)

» Frelenlion [T9% )L inancial complance s fequirsd teporing processes (24 ), HP Wplops iof
chent fnong employess | 1%) brandng, webade inkasges, egal, other [5%), Edecute
SRYETAN0E (3%

» WFR cosls reiabad 1o HF'S Iegacy smarphone taminess (6%) mr

Assy s

HE
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) Palm: IRB Approval — Financial Advisors

Bankof America %%
Merrill Lynch

GLORAL CORPORATE
& INVESTMENT BANKING

May 10, 2000
HEWLETT-PACKARD COMPANY
M0 Hamover Saret
Palo Aleo, California 94504

Lades and Crenmtbemen:

This leuer agreement (this = Agresmend™) will confirm cur uaderssanding cha Mermrill Lyach, Pierce, Peaner & Smidh
Incorpornied {“Mermill Lynch™) has been engaged, subject 1o ihe terms asd conditions set forth herein, 1o act #s fiasncial
advisor tn Howicit-Packand Company (ibhe “Compaay™) in connection with & pobential Transaction (&8 defised herein)
invalving Palm, Inc. jthe “Targer™). The Company asd Merrill Lynch agree that the S1andard Terms and Conditions sttached
hereto (the “Standard Terms and Conditions™) are an integral pant of this Agreement and ane herebry incorporaled horein by
reference in their entirety. Mermill Lynch may. 1o the extent || decms approprise, retin the services of any of is sffilimes
(inchuding. withous limitstion, Banc of America Securithes LLC) 10 assist Memill Lynch in providing its services bereunder
und share wilh any such affiliaies sy information made availablc in connectioa with the engagement hereunder.

I Fr purpuses hereno, the lerm “Transastion™ moans the merger of Direct Acquisition Corponation, a wholly awned
suhesidiary of the Company (ihe “Sub" ). with and into the Target perveant 1o that certain Agreement and Plan of
Mergor Jatod as of Apnl 28, 2010 smong the Target, the Company snd Sub, a1 such Agreement may from tme 1o
time be amended (the “Merger Agrocment™ ).

During ihe serm of Merill Lynch's engagernent, Merrill Lysch will provide the Company with fiaancial sdvice and
asistance i cumnection with o Transaciion & is customary and appropriate in treassctions of this fype and s
mutaaily sgreed upon by the Company and Merrill Lynch, which may include assisting the Company in is
consideration and saalysis of the Transaction and sasisting the Company in is negotistion of the finaacial sspecis of
the Trensaction,

L]

X Costingea upon the cccwrence of the Closing (as defined in the Menger Agreement) of the Tranasction, the
Company agrees ic pay Memill Lynch a3 compensation fof i3 services hereunder a cash fee of 37,000,000 (the
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Summary Review of
$1B+ Acquisitions
Since 2008:
3PAR
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) 3PAR: Accounting Review

* KPMG retained to conduct accounting due diligence

Kay Finding (11 Fesvenss repegnition: change in socoentieg polcies

869Z1L000 £430 dH
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3PAR: IRB Approval — ATS Presentation

« ATS presentation made to Board re 3PAR acquisition —

setting out, among other things, due diligence findings

and valuation model
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) 3PAR: IRB Approval — ATS Presentation

summary P&L Forecast
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) 3PAR: IRB Approval — Financial Advisors
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Summary Review of
$1B+ Acquisitions
Since 2008:
ArcSight
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) ArcSight: Accounting Review

* PwC retained to conduct accounting due diligence
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ArcSight: IRB Approval — ATS Present.

« ATS presentation made to Board re ArcSight acquisition —

setting out, among other things, due dilig
and valuation model
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) ArcSight: IRB Approval — ATS Present.

SUMMARY P&L FORECAST

Pro Forma = With Synergies

DISCOUNTED CASH FLOW ANALYSIS
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* Goldman Sachs retained as financial advisor (no

transaction-specific

engagement letter)
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) Summary of Other Acquisitions

« Based on limited review, each acquisition conducted
substantially consistent with applicable M&A policies and
procedures described above
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) Strategic Considerations: 2010

« Software dept. provided summary information regarding

AU for 8/10 working session
Set out potential gains/risks based on publicly known info

8Z/Z1000 £430 4dH
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) Perella’s Role — Assessment of Due
Diligence

Varughese said Perella was unaware of the August
17,2011 call with Deloitte

He does not remember learning that Autonomy had
engaged 1n a significant amount of hardware sales

He was not aware that significant Autonomy revenue
was the result of barter or round-trip transactions

He does not recall whether OEM customers used
entire IDOL software or only a small portion

425
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) Transaction Team

I TESLA - DILIGENCE TEAM ]

Prexiech TEm Copaws [pomsiofarge EC]

P B BT R darriy

o TN Brigr Tohwn I
[
WD

Temwasgy Rl

» No “technology™ team member 1dentified
- CTO for SW had left; Sham Chotai (his replacement)
involved initially, but not on Transaction/MADO teams

> Sham ultimately replaced by Breya/Levadoux

- Breya/Levadoux (product mkting) appointed tech. reps
> CTO Robison felt Breya/Levadoux fully qualified to assess
AU technology/product issues
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) Perella Weinberg

« Perella provided, among other things.

=

Presentations to Board at both ATN/ATS stages

> Presentations addressed general strategic issues, including
both Autonomy acquisition/consideration of PSG disposition

While not directly involved in negotiating acquisition price,

produced several reports on valuation of AU

After 8/18/11 announcement, also assisted HP in preparing

presentation addressing blogger’s allegations re AU

While Barclays was considered principal advisor on UK

Takeover Panel issues, Perella also provided advice re

unique aspects of conducting transaction in UK

Fairness opinion

» Perella was paid $5M for providing fairness opinion

Add’l $1.8M for general strategic advisory work, which
PWP claims was not part of AU transaction advisory fee.
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Attorney-Client Privileged and Confidential’Attorney Work Product
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) Due Diligence — Request Lists

* As due diligence proceeded and AU provided info,
AU/HP negotiated remaining issues to “must haves™

Tox ‘andrewk@autoncmy.com’andrewk @autonamy.com],
‘sushovanh@autonomy_comsushovanhi@autonomy.com]; ‘Brian Cayne'brian.caynag@qatalyst.com
Cc: Johnson, Andy {Corp Dev}{andyjohnson@hp.com);

avinash.patel@barclayscapital.com{avinash. patel@barclayscapital.com]; Bhagat,
Vargon[varcon.bhagat@hp.com), Hsiao, Emily (SCD)emily.hsiao@hp.com]

F rom: Sarin, Manish
Sent Sun 872011 2:16:56 AM
Importance: Nomal

Subject; Tesla: Final consolidated diligence request list
Frojecl Tesla Follow Up DD Request List Final .pdf

2. Comprehensive list of outstanding diligence items. We've tried to focus on must-
have items by category so the list is short by design and | suspect several topics can be
covered on a call whereas for others, we'd like to get relevant documents.

e I S M — e Glecs o
- “Must haves™ included auditor work papers

i
Accounting
1) Please provide access lo auditor work papers

1M
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) Due Diligence — August 6, 2011 Call

hw
'Slturd.ly August 06
. 3:00pm - 4:00pm Follow Up DD Request List Dscussion (Dl »e
BT7-675-4345 or 781964 - 1607 | Conference Code: Conference Code:
$58-671-5805) - Bhaget Varoon

Reguesiing colls 1o diseuss the follawing topues

J) Crverview of Tash's Hosting / Clowd business
{o) Owerview o discuss hasling infrosiracier, thind-porty hesfing providers, legol /
canilracial comminesk, GTM, prideg ol
¥2) Sales / GotoMerke (GIMG follewup discussion [Cuessions lsted o Poge 7]
% 3} Sales pipeline discussion
[dl:l Riwiow Taski's s ppdinl r'r'rr.hdhg histepieal COPRrEnn nofe, cmhl:ipﬁd-

i riveinu profie, soles mosogement, risk auasme of fulsre fevenut srocm eic
A 4) Foberid gergy discumion
A (o Cover potaslial product synesgie [T, Anclylics, Documant Monogamen, Security)

as well o3 oppertuities ko leverage HP's soles force

% 5 Froduet demorsieation of Visage / Rich media monagemant and recognition
v lagal coll with Tedo's wirdhm*hﬂﬂmmmcurm,mmmmdm"‘
process

v7] logdl call to disovzs Derla Protection irsues
w] Call b discuss Tauho's Public Sachor achivifios (Civeations lived on poges 546
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e Purpose of call was to
schedule additional calls/
press for additional docs —
including audit work papers

Breva (as technology rep)
participated in 20 or so hours of
demos of Autonomy’s products via
webexes/videoconferences

* Breva informed by remote demo
of product technology/perform.

* Apotheker represented demos vs.
hands-on product testing were
normal

* Breva concluded good
technology based on
presentations

b fas. ru.-.ﬁ..',#...




TYILNIAIANOD

098Z1L000 £430 dH

Case3:12-cv-06003-CRB Document435-3 Filed08/31/15 Page4l of 47

) Due Diligence — “Must Haves”

HP sent Autonomy its “must-have” list regarding
outstanding requests on August 7

AU remained reluctant to produce certain non-public data
— as evidenced by Johnson’s 8/8/11 email to Robison

To: Robison, Shane(shane. robisen@hp.com]
ce: Sarin, Manish[manish.saring@hp.com]
From:  Johnson, Andy (Corp Dev)

Sent: Mon 8/8/2011 8:35:13 PM

Importance: Nomal
Subject: Tesla: diligence open items
Shane -

We had a productive day on diligence calls. However, there is a fundamental
disconnect between the diligence ask from our end and what Tesla believes a buyer
needs to accomplish through diligence. Qatalyst and Slaughter & May (their law firm)
may have led them to believe that diligence for a UK public company needs to be rather
perfunctory, which is inconsistent with the advice we are getting from Barclays / PW.
We're focused on major diligence iterns, there are three areas we'd like to dig deeper
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) Due Diligence — KPMG Report

KPMG believes it asked questions that should have
elicited accurate information from Autonomy
management re various transactions, including HW sales
It also believes its report adequately reflects its inability to
conduct numerous requested tasks because responsive

information was not provided by Autonomy
- Bold type in Appendix 1 identified procedures from SOW
that could not be performed

Neither KPMG nor those at HP who reviewed KPMG
report/participated in call re report contend that KPMG
identified “‘red flags™

Consistent w/ practices, report not provided to Bd

- Apotheker/Robison did not review KPMG report
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) ATS — August 16, 2011 Board Meeting

* Management’s presentation addressed key diligence

findings (all “green™), including. KPMG's findings
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KPMG did not see language at

m time presentation made to Bd

* KPMG’s position is that
report to Bd should have
described KPMG’s inability
to perform more than half
work it had been engaged to
perform (as set out in
Appendix I to report)

* But Bd knew limited non-
public data would be
available because of UK
Takeover Rules
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) ATS — August 17, 2011 OD Meeting

* Chairman Lane called special Board meeting of outside
directors on August 17, 2011

Iy N W
From: Raymond Lane <glane @kpsb.com™
Date: August 16, 2011 6:24:12 PM PDT
To: "Whitman, Meg" <meg @megwhitman com™>, Pat Russo <pfrusso@ pfrusso.com™>, Gary
Reiner <greiner@ generalatlantic com™. Lamry Babbio <]babbio @ verizon.net>. John
Hammergren <john hammergren @ mckesson. com™, Shumeet Banern

<Shumeet Banerji @ booz com>. Raj Gupta <rajlgupta @ hotmail com™. Raj Gupta
<rajlguptal {1 gmail com>, Ken Thompson <kthompson a e-steel com™, Marc Andreessen

<pmarca@aléz.com™. Ann Livermore <ann livenmore @hp.com™
Subject: INNPORTANT AND CONFIDENTIAL - For vour eves only

If yvou're feeling like me, you want to have one more discussion. [ would like to have a call
tomorrow moming (only independent directors, no management, no consultants). I think we
have followed a good process for Hermes and Tesla, but we received new news this moming that
I'm still trving to digest. I think we should discuss as a group. Ken, I understand if you can't
make it due to the surgery. and I'm not requesting the whole board call-in (Domunique and Sari
may find it difficult from Europe).

If you can. and I really urge vou to
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) ATS — August 17, 2011 OD Meeting

« No minutes exist for meeting

* Qutside directors agreed that Lane would approach
Apotheker to ask that he re-consider whether acquisition
should be pursued

« Lane did so, telling Apotheker that outside directors
would support decision to proceed if, after considering all
factors (including those raised by Lesjak), Apotheker still
believed acquisition should go forward

* Apotheker came back to Lane and recommended that HP
go forward with acquisition
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) Shareholder Reaction

» Following announcement, Moody’s downgraded HP’s
outlook to negative from stable

HP’s share price declined
> Shares were down 20% (or $5.91) on Aug. 19

Perella had advised HP of likely share price decline. but
actual decline was greater than expected
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) Shareholder Reaction

« Examples of investor correspondence

Ta: ek, Cathis]cathhe bo sk hp com)
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| Fram: Mulick, Basy [mailka:BRulkckFnb com]

Bont: Tuesday, August 23, 2011 8:32 AM
To: Lesjak. Cathée
Subject

Dear Cathie: | have to tell you | have the highest regand for you &% a CFOD and an
intenm CEC. As we ariiculated, we are not happy with the Autonomy purchase,
| wonalr] Bl o spak with you dreclly, if possitile Thank you,
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Sent: Sunday, August 21, 2011 912 AM
To: Figler, Steven .
Subject: Opfiane
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2. Eewttie the Aulonormy deal. repurpose cash for reps, | get thal Lea/BaD
are commitied to the deal but that was at a materially highsr prics - thaie
abligations, roles, and opportunity 2els have arguably changed since then,
I diglike mare than almost anyone elsa the notion that strategy be dictated
by stock price, but to ignare the facts and congider alternatives just isnt an
opticn at this podnt. Huge breakup fee would be & very small price to pay
for extrication.
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