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Disclaimer

The faliowing pages contain matariat thal was provided i the Board of Directors. (the "Board of Directors").of the'recipient compary (the
Company”) by Barclays Capital ine. ("Barclays Capilal), the United Stales alflliale of Barclays Capital; the:investment banking divislon of
Barclays Bark PLC. The accampanying material was compllad-ar prepared onva confidential basis solely for consideration by tha Board of
Direclors and not with a-view toward public disclostre under secutities laws and no part of it may be roproducod; distributed or ransmitted
without the priar. consent.of Barclays: Capital, The information.contained hersin was oblained from the Company and other publicly available
sources; and Barclays Capltat has relied upon such information withott independent verifisation thersof,, These materfals are belng.
provided in-connoction with ah'actual engagement and may not ba-used or relied upon for any purpoge other than as specifically
contemplatad by a written agreement with Barclays Capital. Nothing herain. shail constittite gn offer to sall or'the selicitatlon of anoffer o
‘buy any securitios deseribad herein. ' .

Any astimates and projsetions for the- Company and the-target containad hereir have been proparad by management of the Company. were
oblained from publicly avallable sources or are-based upan such estimates and projections. The projections contained hergin may or may
not be-achieved and differencos between projected resuils and thuse actually.achieved may be material. No representation or warranty,
oxpressed or implied, is made a3 todhe accuracy-or compleleness of suchinformation and nothing contained herain’s, or shali be.relied
‘upoh as,.8 promise-or represontation, whether as toithe past.orthe future. The analysis contained herein is:based on current market
conditions which ara subjoct 16 change end Barclays Capital sssumes.no obilgation & ipdale or otherwise revige these materials.

Bacause thase materials wore prepared for use in the context of a presentation te the: Board of Directors, these materials are Incomplete
without referenca to, Bnd should be viewad'In conjunction:with, tho oral brisfing provided by Barclays Capital, These raterials-weore not
prepared to comply with the disclosure standards sel-forth under securltios laws and, 10 the extontthe materials may be considerad by
raaders notas famitiar with the business and affairs of the.Company as the Board of Directars, neifther the Company nor:Barclays Capital
nor any of their respective legalor financial advisors or accountants takes any respansibility for the aceuracy or completeness of any of the
material when used by persons ofher than the Board of Directors. Thesa materials are nol intended to provide the sole basis fer evaiuation
atthe proposed irangaction and do not purport o contain all information that may be required and shauld not be cansidered &
‘rocommendation with respactto the proposed transaction.

Rarctaye Capital, its affiatos and the individuals associated therewith may (in varlous capacities) have'positians, or-deal in transactions oF
sacurities (or related derivatives) of the. Company or any. countorparty. to the rensaction-contemplated haréin.

IRS Gircular 230 Discosure: Barclays Capital and its affillates do.not providé tax advice. Please note that {i) any discussion of U.S. tax
matiers contalned in this communication (including any attachments) cannot be-used by you for the purpose of avelding lax penaltles; (i}
this communicallon was written to support the promation or marketing of the matters addressed harein;:and (i) you should saek advice
based on.your particular cireumstances from an independont tax advisor: T

& BARCLAYS
~ CAPITAL 1
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Transaction Strategic Rationale

= Addresses large and growina market opportunity.

-

Enterprise Information is:undergoing a transfomation

-

Unprecudented grovwtly In Enlemrise Datu— over 80% ot datu 1 unstructured and |s growing at'a CAGR of over 80%
Enterprises are asking for contaxtaware business intelligence

-

b Busingsses need roaltme, prodicive anplytiss o drive return on inteligence.

o Teslais the bests ‘assot to address market opportunity

»  Loador in worldwids search and archiving with a proven capabllity In unstructured data.
+  Proven business wilh. corgistent arganic grawth and history-of solid profitability
~ Demonstraled double digit. organic growth even during past downlums
- .Dali\'mh'za'd:w%*:npnratlng mar;;lnﬂwur'ihu fagt .ﬁ‘yuam-n-among‘thu:hlghnst]i'nilhn.-.".uﬁ\.vam'inﬂﬁ:slry"

a  Combination with Hercules will form the basis of the next generation Information _.gl'atfnrm

»  Highly complementary with minimal-overiap with:gxisting Hareulos products and selutions.
v Hercules hos the key Infrastruciure, services and distribution channe! to leverage Testa’s IDOL platfarm
»- Combinailon will crazta new market oppertunities for Hercules' portfafie of preducls and solutlons croating substential revenue synergles

= Helps boister Hercules' software offerings

»  Hergules has 2 stated stralegy of expanding ite saltward portlalla capabiliies to deliverto ifs customers a seamless, securn, contaxt-awars
axparienag

»  Higher growth'and higher margln business va. iraditional hardwars centric porifalio

@1 BARCIAYS
CAPITAL )
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Transaction Terms

u Canalgarstion and Pees »  100% cashiconsidention at L3858 (542,1 1) par ghom

‘o Execcution mechaniim ¥ Tfaquvwrﬂrjgr (% ahnmhnldbrhnmpmn:u eantitian with cplion to awilch te a Sehernis of Arrangomient

‘ b Dlgr epon farup -t 60 days torewth seebptance condition
" Promium b Neday prenume 545 (2 of August 17 2077 T closing pricy)
+ Premium to Miowiendik dap impage cloeing prce! 58%

v

¥+ ‘Proitorn b 9D-colongar day-avarage elodimy phcs 50
» Valuntion v E7:1bn {517, 10n) pirchaze price - ity diwted gty value.
W BBTop (811000} enlarprize wilow.

»  Troatment of Converiible “v  Convertiohy baod holdors expuctad b pakd a total conaidorlion of -5 TSI (~3tmmm naw shafes s upen Somerible e-o-c)
w0 ilfse 19 e made 1 convarlible: borid Retdars shorlly altar share alfar i& hate-

- Hnltdars will B anlind 10 16RdaF Thalr bands into'the offer and raceive o arice ot st the “soe-through” price and tha eftangt-oheontrol
comvanion pramicos

= {Inta share offer s whelly uneangiilonad, the sormpony |5-Glio 10 forge nedemptian:oi uny:rum:sinfrvuﬁnﬁzq ot puar plus accruesd lnteresd
s Troalmmnt of E,qﬁltyj Awords oAl outsianding veptad aptions prdd Byl in cash B t

# Financing v THatemys .C;wlpll'ni 1) prnv‘idnl‘bridgu-'fmcimlw Tor Lﬂ;ﬁbﬂ't‘ﬁﬁfﬂbnli e Herrcaitien
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v B2 (B4.abn) of axisting clah oo
-+ Fimaneing will e cash soofmmed ie per abligatan undst U K. Takiowrs Goga

»  HNan-Sollcitation Provisfog v O spreoment gonlEine soiepakcitalion proviclen
N ‘ v Heroules will benolified IT.any proposa macd by another pory
& Malehing Rights: Y Hm:um— wil huva tha right to rinlchn Superiot prepansl mads by snolier paay Tollowing aonetmicament &1 thi iransaction

» inducemant Fos r 1%.af aquhy wum {randmuen umdee LEK, Tnknc:vur Guela duitiolinis). Payabla only It ofamut preposal o &umfmw gansUmimatied
= {rrevocablo ¢ H ifgvogitbles Smm-diclons (ncluding GEO] o méaf B:G% o the sharx ganhal

s frrgvarablps io be acught from key |n:.tr1u1lnn=al sharuhuldum
«  Cloning Conditions . v Customary Closing.ctindifinas Anlling elwagange, offer to be, nm:upmd by 5%, of Tost merticdes
»  Timing: s Glosing sepested in lale Quiokor

0 BARCIAYS |
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Summary Valuation Overview (in GBP)
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Summary Income Statement — Hercules Case

(% it AtiBONS, wCiet par BhR Aata)

mr'mAﬁ - Horeulos Case e i CVOA EBITDAS, EBITAS and EPS
‘ Adju‘ﬁt“d ! ;2” F\\’:'{"\E' . CY"'zE I CY'13E . melrles Include exporise of capitalized:
i
Revenue $870 ©  $1,063 $1,260 $1,444 R&D
% Growth 17759, 22.2% 7 84‘16 '151.‘ T% ‘
96 PF Growth {full year 1RM). 12:8% T1.1% IH.7% @ CY2011E estimates include halt-yaar
L ‘ , ‘ projeied etiect of o Mountain Digital
EBITDAS“' £330 ! 5471 5575 5688 T i or
%.Margin 1378 dadm 45.7% 47.6% assats acquisilon, excoptfor% PP
Ty . T ‘Grawlly {ful yesar JRM), which sccounts
EBITASH $366 $450 $537 4630 for tull year contribution:from IRM as it
% Margin 42:1%, 0 42.3% 42.7%. 43:68% thie egisition closed 111710,
Adjusted EPS §1.07 / $1.21 '$1.45 5171 S |
I L @ Assumes altcaphalized R&D 5 expansed
Hnﬂ:ulns Adjustnd Eps*” $1.05 | :;1 19 51.43 51 ‘69 :
cnpltal Expanditums $60 ! $64 §79 590 ) Excludes stack-based compensaltion
5 of Revenue. £.8% 6.0% 8,39 6.3%: axpanss and amartization of mtangiblos.
Change in Working. Captial 1529)' ' (§54) {s31) ($29) It aiser-assumes'alt caphailzed R&Dta
% of Revenue 3.3% ' 5.0% 2.4% 20% expensod

5 Hercules Adjustod EPSincludes slock-
“hased-compansation oxpanso but-
-excltidos amaortiznlion alintangibles. 1t
also assumes all capliafized RED s
axponsed
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Historical Trading Analysis
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Benchmarking Key Valuation Drivers
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Benchmarking Valuation Metrics
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Benchmarking Valuation Metrics (Cont'd)
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Summary Valuation Overview (in USD)

{5 and L in mifices, excep] peethan dala)

]

Tmnmcﬂnn Prefome 542, 11

. LRIk Pape w708

‘1Jﬁ"-kaHiﬂh‘ﬂ!M[MWHJ

Ay Prica Targat-

i 1

: i
‘:3 B ‘Fonwam | | 4 " ‘w Rypaapich pnalyste’ pce pats, :
a0 : i i o o ;
5 Eseaktod Byznr i ] i (W Dlaceoned 8 10.0% esstof ety
- i i |
ﬂ'< H \ ‘ ;
=8 | } i
‘_%: ‘Compamlin Crmpanis 1 ; i
-4 CFEEPIE i ‘ ! Adjuwton TP of$1.45 i
8 ! e : !
m.

T REE, Sk s ey g

BT G WAGE boted en WAL anatyaly
- A G-y 0ar CHCTUING CRmnton
_Bynergies gaiifates an bot HaftUbet antgemant

\. Fizing Hyonrgas.
r“ inciuding Bynocpes |

.

% "W retodent T tansattlon .
25 ; i :m.anmuurrwd‘mmcp orm at
%% ; t ‘P torma lor
8= :: |
£ Prwenluris Paid | A »
g +ay i E & 5Ddy premivme of 254 - 55% 3257
E‘ : & HCamA e Dy A rgi | :
\| 3-Glondat BayAveragy | i : i PR BORRIREN
230 EHT, TR .‘"‘4‘3‘1 sun0.232
5 it £ etitranl B 1265 180%: 2D

T GARE ET287 CIA TS
515,459 HIn138 524700 |
1T 1580k 15.80x7
THUx W ELETH

i TEV(GHE). €960

; TEVQISD) 5155

f gviat YV Frevonua 1.26%
EVIETEV [ ERITDAS. X1

i CYUERIE  G7x

m ] MaiLes 4imral
Mm;mdmaﬁ mt's nrmw!'l E

Pirfer Jmm oy m kA TR Tl ConvRrTG TinTad, et At i e mu,
Torstie! Tl“"l F’ﬂﬂﬂ-ﬂ 7 et LT l-l‘l'l' 5 ALY b RRER I Candangen RE0

‘%:mmmw
CAPITAL 13

CONFIDENTIAL: SUBJECT TO CONEIDENTIALITY AGREEMENT HP AU-N 000501



Case3:12-cv-06003-CRB Document435-10 Filed08/31/15 Pagel6 of 25

FY12 and FY13 Pro Forma Non-GAAP EPS Impact

(5 In riillicns except g sivirg duts)
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Revenue Synergy Assumptions Summary
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Convertible Bond Offer

»  Tosl hasa £456.9m 3.25% convertible bond outstanding that matdres Ity 2018 {In deneminations of £56,000)
» “The lop & halders are Calamos (14.2%), Janus (4.1%), Aviva (4.09), DeGroof Gestion (2.7%).and Jefferics AM (2.2%)
- Colamos pnd Janos oreplse top 20 sharehelders

» Generolly o cosheonly.mechoanism whish:dvolds. the hued for bondhalders o actually convert tho bongs: (which s effeclad in the Jaiter stages of the
affer poried).

= Tosla bondholders have an licontlve to aceept Hercules' canvertible alfer i they would benefit fram a.chinge-at-cantrel convergion ralio premiurn
»  Effactive conversion price of £16.72 (Based on Oct 314 closing dato} is at =23% “promium™ 1o unatfoctod conversion price of £20.63
»  Offor.of ERR.E0 Ig ot =52% premium 1o the offective convorsion: prica-of £1672
v Afterina shoro offor goes whally unconditional HerGules has the oplion to redesm any.autstanding honds
»  If ot any paint B5%.or more of tha Bands have bean converted, redeered or otherwise cancellad, Tesla has the fght to redesm remaining bands

w  Accordingly, Tesla bondholdars who do nataither (i} accept the-convertiblg wifer, or {if) convert thair bonds within the offisr betny declarad whally
unconditional, would not racelve the corversian premiur and en redemption would anly rageiva the principal amaunt, tegether with stsrued inlorast

= ltizintondod that te convérible. bend offor would likely ho sot arihe “sasthrough® price implied by the:share offar price and the change-of-contrat
ecanversion ratlo for the bonds

v There s a possibiity lo make the convertiple offer al & slight prapium o this price In order 1o mativate bendheiders {o fender early. (although we
belleve this to be-unllkaly)

-~ This approach iz currently being discussed with the LLK, Takoaver Fahed
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Precedent Transactions Analysis
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Precedent Premiums Paid — UK Takeover Transactions
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Tesla WACC Analysis
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10-Year Discounted Cash Flow Analysis (Without Synergies)
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10-Year Discounted Cash Flow Analysis (With Synergies)
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