INTEL CORP

FORM SC TO-C

(Written communication relating to an issuer or third party)

Filed 03/25/09

Address 2200 MISSION COLLEGE BLVD
RNB-4-151
SANTA CLARA, CA 95054
Telephone 4087658080
CIK 0000050863
Symbol INTC

SIC Code 3674 - Semiconductors and Related Devices

Industry  Semiconductors
Sector Technology
Fiscal Year 12/31

http://www.edgar-online.com
© Copyright 2009, EDGAR Online, Inc. All Rights Reserved.
Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.




Table of Contents



Table of Contents

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

SCHEDULE TO

TENDER OFFER STATEMENT UNDER SECTION 14(d)(1) OR 13(€)(1)
OF THE SECURITIES EXCHANGE ACT OF 1934

INTEL CORPORATION

(Name of Subject Company (Issuer) and Filing Pesg@fferor))

Common stock, $0.001 par value
(Title of Class of Securities)

458140100
(CUSIP Number of Class of Securities (Underlyingr@aon Stock))

Intel Corporation
2200 Mission College Boulevard
Santa Clara, California
(408) 765-8080
Attention: Corporate Secretary
(Name, address and telephone number of personragtido receive notices and
communications on behalf of filing persons)

Copiesto:

Ronald O. Mueller, Esg.
Gibson, Dunn & Crutcher LLP
1050 Connecticut Avenue, NW

Washington, DC 20036

(202) 955-8500

CALCULATION OF FILING FEE

Transaction Valuation Amount of Filing Fee*

N/A N/A

* Pursuant to General Instruction D to Schedule T{ling fee is not required in connection with tHiéng as it relates solely t
preliminary communications made before the commmece of a tender offe

O Check the box if any part of the fee is offset asrpvided by Rule (- 11(a)(2)and identify the filing with which the offsetting fee was
previously paid. Identify the previous filing by registration statement number, or the Form or Schedw and the date of its filing.

Amount Previously Paid: N/A Form or Registration No.: N/A
Filing Party: N/A Date Filed: N/A

M Check the box if the filing relates solely to prethinary communications made before the commencemenf a tender offer.

Check the appropriate boxes below to designate angansactions to which the statement relates:
O third-party tender offer subject to Rule -1.
M issuer tender offer subject to Rule -4.
O going-private transaction subject to Rule -3.

O amendment to Schedule 13D under Rule-2.

Check the following box if the filing is a final amendment reporting the results of the tender offerd







TABLE OF CONTENTS

Iltem 12. Exhibits
EX-99.1
EX-99.2
EX-99.3
EX-99.4




Table of Contents

This Tender Offer Statement is being refiled tdude Exhibit 99.2 which was not included in theyioeis submission filed on March 24, 20

On March 23, 2009, Intel Corporation (“Intel” orethCompany”) filed a Preliminary Proxy Statement fltee Annual Meeting of Stockholders

of Intel to be held on May 20, 2009 (the “Prelimin&roxy Statement”), which among other things aorg a proposal to be submitted to the

Company’s stockholders to approve a stock optiatihange program for employees other than the Compamayned executive officers and

directors (the “Proposed Stock Option Exchange Ramg). In connection with the Proposed Stock Opfiotthange Program, Intel is herewith

filing:

a) a presentation given during an Open Forum a&lay Paul S. Otellini on March, 23, 2009, regagdamong other things, the Proposed
Stock Option Exchange Progra

b) the script of the Open Forum webcast given by Ba@tellini on March 23, 2009, regarding, amongeothings, the Proposed Stc
Option Exchange Prograr

c) an Intranet article for all employees regardingPheposed Stock Option Exchange Program;

d) a Q&A for employees regarding the Proposed StodkoBExchange Program (March 23, 20(

Neither the Preliminary Proxy Statement nor the eemications attached as exhibits to this Sched@ednstitute an offer to holders of t
Company’s outstanding stock options to exchangsetloptions. The Proposed Stock Option Exchanger&@rowill only be commenced, if at
all, if the Company’s stockholders approve the Bsgul Stock Option Exchange Program.

The Stock Option Exchange Program has not yet conmeed. Intel will file a Tender Offer Statement orcBedule TO with the Securities
and Exchange Commission (“SEC”) upon the commenceamef the Stock Option Exchange Program. Personsondre eligible to
participate in the Stock Option Exchange Programaiid read the Tender Offer Statement on Schedule &l other related material
when those materials become available, because thiéycontain important information about the Stoclption Exchange Program.

In connection with the proposal to be voted on Indl's stockholders to approve the Stock Option Excharfgrogram, Intel has filed a
preliminary proxy statement with the SEC and intextb file other relevant materials with the SEC diuding a definitive proxy statemen
Intel stockholders are urged to read such materials and when they become available and before mgldany voting decision regarding tr
Stock Option Exchange Program, because they wilhtzon important information about the proposal toebvoted on by stockholders wi
respect to the Stock Option Exchange Program.

Intel stockholders and option holders will be akife obtain the written materials described above asttier documents filed by Intel with th
SEC free of charge from the SE's website at www.sec.gov. In addition, stockhokland option holders may obtain free copies of the
documents filed by Intel with the SEC by directimgwritten request to: Intel Corporation, 2200 Missi College Boulevard, Santa Clara,
California, 95054-1549, Attention: Investor Relatis.
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Legal Information

» The Stock Option Exchange Program described in this communication has not yet
commenced. Intel will file a Tender Offer Statement on Schedule TO with the
Securities and Exchange Commission (SEC) upon the commencement of the Stock
Option Exchange Program. Persons who are eligible to participate in the Stock
Option Exchange Program should read the Tender Offer Statement on Schedule TO
and other refated materials when those materials become available, because they
will contain important information about the Stock Option Exchange Program.

In connection with the proposal to be voted on by Intel's stockholders to approve the
Stock Option Ex'chanlge Program discussed in this communication, Intel has filed a
preliminary proxy statement with the SEC and intends to file other relevant materials
with the SEC, including a definitive proxy statement. Intel stockholders are urged to
read such materials as and when they become available and before making any
voting decision reqarding the Stock Option Exchange Program, because they will
contain important information about the proposal to be voted on by stockholders with
respect to the Stock Option Exchange FProgram.

Intel stockholders and option holders will be able to obtain the written materials
described above and other documents filed by Intel with the SEC free of charge from
the SEC's website at www.sec.gov. In addition, stockholders and option holders may
obtain free copies of the documents filed by Intel with the SEC by directing a written
request to: Intel Corporation, 2200 Mission College Boulevard, Santa Clara,
California, 95054-1549, Attention: Investor Relations.




Current Environment

* |ntel continuing to focus on efficiency during
downturn

» Sustaining investments in our technology and
products

* Today: investing further in you




What We’'re Announcing

* Special, one-time Investment Stock Grant

* Increased Focal RSU Grant size for non-exempt
employees

» Stock Option Exchange Program for “underwater”
options




Why We’re Making This Announcement

We believe in our future, and our employees will
help us create it

Investment in our employees is essential to our
competitiveness

Broad-pased stock program remains an important
component of our overall compensation package

Want employees to share in long-term success of
Intel

Intel is Investing in You




Investment Stock Grants

* Special one-time award; investment in employees
* Meritocracy-based
* Grants are in addition to ‘09 Focal grants

— Same share level, same mix of RSUs/stock options
— Work same way as focal grants

* Manager will deliver at Focal performance review

— You will receive separate grant letter at Focal




Increase in Focal RSU Grant Sizes for
Non-Exempt Employees

* Bring non-exempt Focal RSUs to more
meaningful levels

* |[ncrease will be about double current grant size
* This change is here to stay

* Investment stock grants based on new Focal
RSU levels




Stock Option Exchange Program

* Requires shareholder approval in May

— “Value for value” program — expect approval

* Voluntary program

— Employees exchange “underwater” options for fewer
new options at the market price on exchange date

* Implementation targeted for Q4’09

— Barring significant market changes—for example, if the
stock price recovers enough to make the exchange
unproductive







Summary

* |[nvesting in our employees
* We will power through this downturn together

* Poised for long term success — we can all share
in it







Exhibit 99.2

The Stock Option Exchange Program has not yet conmeed. Intel will file a Tender Offer Statement orcBedule TO with the Securities
and Exchange Commission (“SEC”) upon the commencemef the Stock Option Exchange Program. Personsondre eligible to
participate in the Stock Option Exchange Programalhid read the Tender Offer Statement on Schedule @@l other related material
when those materials become available, because thi#ycontain important information about the Stockption Exchange Program.

In connection with the proposal to be voted on Indl's stockholders to approve the Stock Option Excharfgrogram, Intel has filed a
preliminary proxy statement with the SEC and intenitb file other relevant materials with the SEC diuding a definitive proxy statemen
Intel stockholders are urged to read such materials and when they become available and before mglany voting decision regarding tr
Stock Option Exchange Program, because they wilhtzon important information about the proposal toebvoted on by stockholders wi
respect to the Stock Option Exchange Program.

Intel stockholders and option holders will be akife obtain the written materials described above asttier documents filed by Intel with th
SEC free of charge from the SE's website at www.sec.gov. In addition, stockhokland option holders may obtain free copies of the
documents filed by Intel with the SEC by directimgwritten request to: Intel Corporation, 2200 Migsi College Boulevard, Santa Clara,
California, 95054-1549, Attention: Investor Relatis.

[Start of recorded material]

Steve Sanders: Hello everyone, and welcome to the [Silicon] foramd webcast with Intel's President and CEO Paulli@itd’'m
Steve Sanders with employee communications, ancevie’re in the [FC12] auditorium at Intel Santar&la
headquarters. Many thanks to all of you in the r@omd all of you on webcast for joining us tod

Now in just a moment, v're going to be giving our full attention to Pauhawvill be making a specii
announcement about Intel’s employee stock progradfiter his announcement, Paul will be taking youestions
both on the announcement itself, as well as othgcs currently on your minds. And we’ll take quess both in
the room and on the webca

And if you're in the room and have a question, just go aheddizp up at the microphone so the folks or
webcast can hear you. We have mikes in each disthes. And if you're on the webcast, go aheadws®dthe
online Q&A tool on your viewing screen. !
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with that, le’s go ahead and get started. And now’s Paul Otellini.

Thank you Steve. Good morning. To’s announcements will be | hope short and sweey;0Rat let me stal
with the obligatory. I'm not going to read this. &re are some things | will talk about this mornihgt have
consequences relative to the SCC and requirethg fit our proxy this morning. That's one of thasens—some
of you may have read online some of the elementghat I'm talking about because it came out inghaxy
statement that was public at 5AM this morni

What I'm going to say today will involve some decisionsyonr behalf, on your part as employees relativgotar
options. And what | would like to ask you to damake sure you read in detail what decisions anegoesked of
you. And the best place to do that will be in thexy material and in all the material t’s available from HR. Yo
need to be informed as employees as you make thesees. And that's all I'm going to say about tegal side of
this one.

Current environment. Yup, we're continuing to foamsefficiency during this downturn. You've seemsoof the
actions announced since the last webcast thatchdadl with closures or downsizing of some of oureolfhcilities.
We essentially have gone through and talked tthalbffected employees about those n¢m sad tha
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we had to do that, buf's necessary to consolidate our manufactu

Volume is down as yc ve seen quite substantially right now. And volumeotder technologies and older fact
needs is certainly down. And as we move to moreaded technologies—we’re moving to 32 nanometees la
this year, etcetera—we just felt a need to be &btstimize our factory network. So the efficierggne has not
gone away, and V'l continue to focus on that particularly durinthink very, very turbulent economic time

One the other hand, we are | think sustainingfatius investments, not just in technology but ia trowth
businesses. We're not backing off. Our R&D thisnjieaoing to be well north of 5 billion dollarsné you saw
the announcement of 7 billion dollars being investgo 32 nanometer factory network for the depleyntover th
next 18 months. So we're staying the course, ariddnl would say we’re actually pushing the gadglelown a
little bit to try and get new technologies out ofester.

You've seen all that stuff. Today | want to talk abiowesting in yo—not just in technologies but in you
employees—and what we have in mind. We're annougnitiree things today. We're announcing a one time
investment stock grant. I'll cover these each itadléeWe’re covering a one time interesting stocétrg. Think of
that as a supplemental grant, an investment in
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Secondly, we are increasing for baseline of the R&Hls of all the non-exempt employees—we’re etiaign
doubling those. I'll talk more about that. And we affering a stock option exchange problem suliject
shareholder approval. And I'll talk about that. &sigally exchanging underwater options for re-patiogtions. So
three pieces of | hope good news h

Why are we doing all this? | think’s important that you understand that | believeartipular that we have a vel
very bright future ahead of us. Traditionally asompany, weve done better in recessions than people arouné
you look at the tea leav—and we've just finished our [slurp] presentationstil think that’s true. | think we’ll
come out of this one stronger than when we werdnd, we’ll come out of it stronger relative to athe the
semiconductor industn

If you look at even last year—a year where we hgdad three quarters and a disappointing Q4—whefiial
numbers for 2008 came in for all the semiconduictdustry, we're still number one. We’re number atmost by
a factor of two versus the next company, whichamSung

And our revenues just kind of shrunk a little bist year. Everybody else shrunk a lot. And youreatly see us
differentiating ourselves from the pack. And | thif9 you'll continue to see that trend where Iatedven in a
poor marke—tends to outperform its peer companies in semicctods.
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But what | want to talk about today is investingyou. At the end of the day, we can’t develop these
technologies, these new products, new marketingrpros, new branding programs without all the wbid tyou
put in every day. And | think’s as essential to our competitiveness as our R&Ddpas our factory deployme

| believe very strongly that a broad based stodioogprogram is a very important component of ouerall
compensation plan, but it's also key to the cultefrehe company. | think i important that all of us are investe:
the company as owners, as shareholders, as stdekbalf the company. And Intel, as you know, is ofhthe last
companies around to still have a top to bottomkspyogram.

We've modified it over the years, put less expogarthe pricing issues of options into the non-egem
compensation plans and given you RSUs principBilt.we're still doing that, and we’ll increase thaday as I'll
talk about. But it's important at the end of they daat you are as invested in the company as derrm
shareholders are, and that you can benefit inubeess as the company gro

Investment stock grants—that's the first part. Wehaking a special one time award. This is mendog based, s
one of the questions | got when we said earliex ykar that we were not going to do focal raisespomotions
was that“Well, why are we going through this whole focal gges” And | said | thought i
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was important that all of us got feedback on oufggenance and that all of us saw how we were imgeof rank
versus our peers in terms of meritocre

And one of the ways that we can pay off that notwisnsure that the stock grants that we're gitiath focal and
these incremental grants are based on those sakiagand ratings in terms of meritocracy. So @'meritocratic
based grant. Everyone in a certain grade is notgg get the same. The best performers are goiggttmore
than people down in the rank grou

These grants are in addition to the fc'09 grants. It will be the same share level and ohiRSUs versus ne-
guals as you get in your normal focal grants. $uktbf it as a doubling of the annual focal graight? And it will
work the same way as the focal grants. Your manadkedeliver them to your when you get your focadsd they
will be part of the pay letter you get when you getrr focal.

In the past w've done thi—I car't remember the last time we did’02 | think was probably the last time. It w
called a supplemental grant then. It was befordnakRSUSs, but it's the same kind of construct. Aeif was
important to be able to double up at a time whenstiock is still relatively low so that you couldve a good
baseline as things improve over the years. S¢'s number one




090323_PSO_Audi
Page

Number two, w’re bringing all of the non-exempt RSUs up to moreaningful levels here in terms of increasing
the focal grants. This is about double—not alwayshie in every case, but about double the RSU githat you
were getting on focal grants. And this is a permacbange

We've increased these new levels, and this new ieiebe the baseline on which the investment giiarset. So
your focal grant goes up, and the investment grattmatches that is at the new level as wellHerrtor-exempt
employees that are getting RSI

And then last, w've been looking at a number of ways to take adganifa can say it that way of the fact that
stock price is very low and that option prices\agy high. Anything that we do in this area in tsraf re-pricing
or exchanges would require a shareholder vote. Sgewot doing re-pricing. That would never pashareholder
vote, and | do't think is right for the culture of the compai

What we' re going to ask the shareholders to approve ixelmaage program. This will be voluntary for you
employees. | won't give you any advice on whethar ghould opt in or opt out, but | would hope thaw’ll find it
self explanatory. What weg asking the shareholders to do is allow us thv@xge your underwater options for r
options that will be priced at the date of the geand that will be four year vesting and seven yigarSo just like
the old options that y(re exchanging wert
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This from a shareholder standpoint is a neutraighSince we will exchange the options at the Blacholes
value, the shareholders we think will be neutrgahis—mathematically we're neutral—and we thinkyttieoe
very supportive. One of the things we did is we kearwith ISS. ISS is Institutional Shareholder $=8. They're
the people that recommend votes yea or nay onu@pooxy matters in the corporate wol

And these people are very influential. In particuthey re influential for the large institutional sharetiets tha
hold so many of Intel's shares. And in generalséhimstitutional shares vote very often yes or asebl on ISS
recommendations. So we spent a lot of time puttiggther a program that passed all of the ticksaterequired
to get ISS to say‘Yes, we're going to support th”

There's no guarantee, but we feel very strongly thatw8Ssupport it. If ISS supports it when the proxgte
comes, there’s a very good likelihood in my opiriemo guarantees again—that the shareholders wilyeayand
vote it. And once they do that, that kicks intogala plan for us to be able to do the excha

At this point in time, given the rules on ISS exoe, you can’'t exchange for options that are bel@ens2 week
high on the stock. So when you look at the 52 wagk on the stock and the number of options and thew're
priced in the various layers of opti
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grants we have outstanding, the best time to donhaelieve would be sort of the end of Octobarlye
November timeframe

That'’s the point in time when the 52 week perforoean the stock that we’ve had clears a hurdlerttesgts the
ISS test, but also puts enough shares into theopotke it very interesting for the employees. \Matit the story
behind this on to circuit and the various documéms you get to see how the math works behind

As | said, this is variable. We will retain the igpt inside the company as management to be algelltthis in
obviously if the share price starts jumping up dréically. The worst thing we could do is to havguick jump on
the share pric—very large jum—and negate the opportunity to do tt

On the other hand, a quick jump on the share pvimald take a lot of the shares that are coming timopot in the
fourth quarter out. So we have a delicate balanaotdo go through to watch what'’s the right timelb this. |
think the odds are—given just the way the markeeigorming nowadays—that it will be in the October
November timefrar—just all things being eque

This will be voluntary. You have a choice to dosttand w’ll explain the details behind that once we
shareholder approval. There’s no need to go thralighf the details on that until we get a yes v@ace we do
that in May—the shareholder meeting i




Female Voice:

Male Voice:
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think May 15th or 18th. Once we get that, theninkithat that’s the right time to talk to you abdwtw the
program works

Okay, so exchange, value for value, shareholderraléy. In theory, you should have the opportunidgyexchange
underwater options for new options at the pric®atober November, whenever we set it. And it'llfeever shares
since its value for value. So your $65 optionsraregoing to generate as many shares are your wératee heck
price is going to be in November options. But astehe’re priced at the market versus a large nurr

So let me stop there and take questions in her@artlle Web, and then wrap it up after that. Tharseall my
announcement today, by the way, so nothing elsengpriPatty].

Paul, | know that you’re sometimes humble with juptaise, so | apologize in advance if this emémsses you.
But there are not many people who understand dsaséldo some of the challenges of a CEO behiadtenes,
and | just want to publically say thank you for g employees firs

Hi Paul. 'm [Josh Hunt].’ m the [unintelligible]. At business school, we weften educated that to a compa
the ultimate goal of a company is to maximize shalder value. And I'm just interested in today’shanncement
whether this announcement reflects your new vigliah companies should not emphasize




Interviewer:
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much about the maximization of the shareholderesl@Thank you

Well, first of all, there’s some interesting littmee out now on maximizing shareholder value fershort term.
And the guy who started this whole trend—as you kreyw—was Jack Welsh. And Jack has now said, “No, n
no. | was misinterprete” And he said“What | really was looking at wa't short term value but long term val”

And | think Intel is the quintessential examplerying to balance short term and long term needsrims of
building a company. We seldom take actions to ognone way or another for the short term. We akatayd to
be a very long term centric company and long teatnes associated with that. So that hasn’t changed.my
attitude towards that ha’'t changed a bi

As | said, in terms of shareholder value, this exaje program is neutral. So | expect the sharetotdesay yes
because it will not cost them any more. It wiltheory reduce the dilution of the stock becausérgdrading in
lots of shares that would likely never be exerciggdsome that might. But the theoretical dilutismeduced

And then second of all, there is a significant mtoee built in to the employee based compensatimm, mot just
from the exchange shares but also from the suppletheptions. | believe that peog
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tend to work as they’re rewarded and work as tleeyiotivated. So this is a very strong vote on tlogivation of
the employee base, which | believe long term wehéfit the shareholdet

Male Voice: Hey Paul. Thanks for the programs. | have a quigkstion. Some of us have options that are expairfytting
that ten year limit, and th’re expiring between May and Ju

Paul Otellini: Yeah, me too

Male Voice: Nice to know w're in the same boat. So pending the sharehold@gsoval, does that mean that those options will
still be available for me to exchang

Paul Otellini: No, when they expire they expire. Sorry. We co’t do anything about that. And part of that is trees that are
expiring—some of those don’t necessarily meet thaéek high problem. So we looked at whdlie right time tc
do this versus the preponderance of options tlapatrthere, and there’s really no way to do imBgeople have
options expiring today or tomorrow in terms of soofi¢his stuff.

And so this was really the best program we coultstroct for the most amount of people that fit itite guideline
of what we thought ISS would do. By the way—I didmention this—the top five in the company are altiwed
to play in this program. S
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myself and the next four cannot play in this. Tikifor employees, not for senior managem

On a slightly different note, Paul. Two years agm) announced that we were sponsoring the Formo&aadd all
of that.

| didn’t announce that. | inherited that puppy. | feetliBbama, dc't I?

If we're looking to save money, tI's millions of dollar—

The team in Europe has done a marvelous job modgjfthiat. I's a contract first of all, so there are things gan
do and things you cando. But the team in Europe has done a marveldusgducing our costs in that program
spreading them out over a much longer period oétiklnd BMW has been very good about doing thatt So
wasn't left untouched. And obviously that was of¢he things we thought about, “Let’s just stoptthBut a
contrac’s a contract, so we have to negotiate within taméwork of what w've agreed tc

Okay. And | guess my question was if we’t get out of it, can we at least insist they gdtiger who does’t
crash every time

They did really well last year. Th're off to a poor start. How about a Web questiotwar?
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Paul, are Intel executives receiving a differenestment stock grant from those of the typicalllataployee”

Yeah. So what | said was that for employees, tiiestment stock grant was equal to your focal gaoit. MCM
it’s not. It's about half, and it's spread out oeelonger period of time. It's spread out over agaie of years, and
it's all options as opposed to options and RSUst'Saot as good as you're getting and it's nosaen as you're
getting. Next.

Will this investment stock grant add expense tofmancial sometimes? If so, how can Intel affavdffer the
investment stock grant in this cost cutting envinemt?

Yes, it doe—just like any grant, we expense options at the -Scholes value. At tod/’s price, this is about
400 million dollar plus expense for the investmgrrant. That's spread over four years though, ghérgrand
scheme of option grants and so forth, it's not thege of a deal when you consider how much we givteevery
year anyway

And I think that since it's not a cash cost, it slwé really hit us short term in terms of the alilio fund new
investments. And we've built it into all of our meld and it makes sense for us to do this financi@lkay, any
other questions in here or on the Web? | told yusiwould be short and swe
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I've got another on the Web. Is there anything ngans.or employees need to do now to get readyhéstock
option exchange progran

Employees, no. It'll be explained to you as youlyough the focal process. We'll have materialsaruthe
exchange program once we | hope win the vote. Foragers, | think that there’s an obligation for yoget up to
speed on the specifics of the program. | assumé /e a training program through HR on focallsattyou can
explain to your employees—not just when you giwgaws but also subsequent to May 15th or 18th—dmw
this works. | think 's important

One thing you will not get thou—you will not get Intel management giving you advicewhich way to vote i
terms of your own options. It would be improperténms of any of you that own stock and that wantdte in the
proxy, | would strongly encourage you to vote. Eoyeles own a lot of stock collectively. I'm not ggito tell you
how to vote, but’d like you to vote and vote your conscience anthéaight thing.

Hi Paul. I'm a new employee, so it's a questioneletied to stock grants. So the AMD announcemeittinglthe
company and the Intel statement that Intel doedikethat structure and objects to the cross Bosgnaspect of
it—how does it play out in your view? And seconeksgiion is the same for Invidia. Invidia has annadhimtent to
go [X86]. How are we reacting to the
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Well, on Invidia we’re not going to react to anytiuntil there’s a real product. They have a clicense from us.
It has certain exclusions in it. It has a certagniqd in terms of when it runs, whensitvalid. When and if they ha
a real product, w Il have a discussion of whether it violates it ot.iTha's a TBD situation

With AMD, we’ve analyzed the structure that they have quitensitely. They published all the docume
associated with the contract with the [Mubadalajgybo it was very clear in terms of the way thmacitre was
being put together and the way the ownership walt/rénancially versus the voting stock, and whaents
happened and triggered certain changes in the aWipeof the compan

As we looked at that, we feel very strongly thaivthey did is they violated certain terms of thess license the
we have between us and AMD. We talked to them pelyabout that. We were unable to revolve ouredéhces.
The cross license we have with AMD requires weggarbitration and that we give notice of arbitratas the first
step. Subsequent steps would be to go to trial adrae on a lawsuit if we c’t settle through arbitratiol

And the notification by Intel to AMD of the intett arbitrate was a material event for AMD, so they to
disclose it. And this why everything kind of came out publically. Itsvaot a material eve
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for us. We would’t have disclosed it otherwise. So we only disclas@dresponse to their disclosure. Ok:

How do | what? | can’t give you that. How do | $eplaying out? Through the courts. But needlessap we
wouldn’t have done this if we didn’t think we hadeally strong position. Why pick a fight if yourcawin?
Anything else”,

A separate business question. What do you thimkrabrs for IBM acquiring Sun? Good for us? Did @isntry
spur IBM?

Oh, I dor't know if the Cisco entry spurred IBM. | think clpe&un pric—a low price spurred a lot of interes
can tell you that Sun was shopped around the valkelyaround the world in the last few months. Aolot
companies got calls or visits on buying some otredlassets of the company. It looks like IBM istia hunt now.
And at a hundred and some odd percent premiungpesat the'll get it.

| don’t think it had anything to do with Cisco.Hibk IBM is trying to consolidate architectures MBhas the
strongest Java license in the industry. By pickipdgsun—uwhich is the creator of Java—they reallysctidate
their position not just in Linux, but also in Ja

I think the stuff on Solaris and SPARC is likelysee EOLs over time through the IBM acquisitiont Boi
strategic reason for IBM to maintain that excepattiempt to convert the very large £
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SPARC Solaris base to power. | think that wouldHmsr most likely strategy as part of th
Is it good or bad for us? | d’t know. I'd rather have Sun be independent | guess. You adstion

You said based on the 52 week high analysis, yciddd that Q4 would be the best time. Is that sodeation a:
to how our performance over the year is going 8 Igathe stock price a reflection of the performe

No. You open up the papers’s up 300, down 200, up 300, down 200. 'm assuming that things are kind of
flux until the economy generally recovers, andgsteek market tends to lead the GDP and lead ungmaot
inflexions. But | just look at where we would haeeget to to make us want to do the exchange bdffiaite
timeframe given the number of shares that becoragadole in that window, and’s unlikely.

You know, yot d have to cross a certain number on the stock.pie’ ve modeled this thing out. If it crosse!
certain number on the stock price or approach ipull the trigger early. And | just don’t see tipaagmatically
happening. On the other hand, if it does by somsnge coincidence, I'd like to get as many peopiéen the wire
as possible. So VIl watch this.
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Okay, we don’t have to hang around. I'd prefer gouback to work and make these options worth somgtiso
thank very much

[End of recorded material]
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Story highlights

Paul Otellini announced three changes to Intelksppograms.

The “good news” will affect nearly all employees.

A program to exchange underwater options needoapbibut could kick in by Q4.
‘Investing in you’

Walden Kirsch, Employee Communications

March 23, 2009

Coming on the heels of Intel’'s recent large investtrannouncements in next-generation silicon teldlgyo CEO Paul Otellini told employees
Monday that “...today | want to talk about invegtin you .”

Standing in front of employees at a special Openifidn the SC12 auditorium, Paul unveiled threaiicant stock program changes—all
focused at giving Intel employees more ways to fieflem the company’s future success. About 16,86tployees joined Paul via webcast
Monday morning—near-record attendance.

Paul called his announcement “three pieces of Whape are good news” for us all. Please see sidebafor important details and Q&As for
each of these announcements:

. Investment Stock Grant.Eligible employees will get a special, one-timec&tgrant. This grant will in effect double the graize you
receive at Focal. Like a Focal grant, it will beaaded meritocratically and will vest over four y&at will include a mix of RSUs and
options in proportion to each emplo’s Focal grant

. Increase in Focal RSUs for no-exempt employeesFocal restricted stock unit (RSU) grants for -exempt employees are bei
increased, to about double their current size. iBhéspermanent chanc

. Stock Option Exchange Program Stockholders will be asked to approve an exchahdjgel employees’ underwater options, for a
lesser number of new options at market price ord#te of exchange. This date will likely be in @Ad the stock exchange will be
voluntary. Additional information about this prograwill be available after Intel stockholders hawted in May.

Calling it “essential to our competitivenegkat Intel employees be literally invested in thenpany, Paul underscored his belief that Inteld
“very bright future ahead of us.” The stock progrelmanges, he said, would enable employees to basefiwners as our share price rises.

Intel is one of the last major companies to offép@to-bottom stock program for employees atalkls.

Noting Inte’s current share price, Paul said he believesthigahew stock options (or RSUs) that employeesvede this recessionary period
should provide a “good baseline as things improxer the years.”

Since the Stock Option Exchange Program will rezjgtockholder approval, Paul told employees thatpamy leaders have already done
considerable homework—meeting with institutionadl ather large investors to gauge support for tlogam. “We spent a lot of timeatith the
influential agency called Institutional Sharehol@earvices (ISS), which independently evaluatesamatp proxy proposals.

Paul said he believes that ISS will support thelstption Exchange Program, and if that happenskbblders should follow suit.




As he typically does when he meets with employPas) spent the majority of the Open Forum takingstjons, both in the room and via
webcast. Excerpts follow.

What about underwater options due to expire beforehe exchange program starts?

Pointing out that some people have options that exgjre in the following days or weeks, Paul saiat only un-expired options at the time the
program begins will be eligible for swap if the gram is approved. He also noted that the optioha&xge program excludes the top five se
leaders at the company, including himself.

Do execs get an Investment Stock Grant?

Yes, but not as much and not as soon. Paul sdidhiddnvestment Grant for Intel’'s Management CotteeiMembers (MCM) will be eligible
for about half as many of these special one-timt®op as other employees are.

Also, their Investment Stock Grant will be giventivo installments, half in 2009 and half in 201Mhilr employees will be awarded their entire
Investment Stock Grant in 2009.

Will the Investment Stock Grants add an expense tmtel's bottom line?

Paul said yes, the grants do represent an experisa+#$5400 million spread over four yearbut this not a cash cost, and is not an undulye
expense in the greater scheme of the company’abhealthy financials.

Should employees vote in favor of the stock exchaagroxy proposal?

Paul explicitly pointed out that “it would be imgrer” for management to give you advice on which wayote. But he urged employees—
almost all of whom are stockholders—to get up teespon the program once additional details are argedl in May. “Vote your conscience,”
Paul asked.

Stock program details

Here's a summary of Paul’s three stock-related anoements:
1. The award of a special, one-time 2009 InvestmeBtock Grant. Read the Q&A [Q&A for employees regarding the Pgub Stock Option
Exchange Program (March 23, 2009)].

. This Investment Stock Grant will equal the 20@@& stock grant in size and composition. The ¢ffélt be to double the Focal grant
size for eligible employees this year (in countsidgere we offer stock

. Grants are being awarded based on meritocracy. those employees who receive a 2009 Focal stock giil receive an Investmel
Stock Grant

. You will be informed of your individual Investme8tock Grant during your Focal performance reviethwbur manage!

2. Anincrease in Focal RSU grant size for non-exgghemployeesRead the Q&A [Q&A for employees regarding the Pisgmb Stock Optic
Exchange Program (March 23, 2009)].
. This increase brings Focal RSU grants to more nngéulilevels, about double the current s

. Eligible, nor-exempt employees will be informed of their graniewhmanagers meet with them to deliver their Foediopmance
review.

3. Stock Option Exchange ProgramRead the Q&A [Q&A for employees regarding the Prsgub Stock Option Exchange Program (Marct

2009)]. Under this voluntary program, employees Mdie given the chance to exchange previously gohntnderwater options for a fewer
number of new options at the market price on thie dathe exchange.
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. Intel will need stockholder approval in May befdine program is implemente

. Implementation is planned for Q4 in countriegiblie to participate, barring significant marketolges. For example, if the stock price
recovers enough the exchange might be unprodu

. No employee action is required at this time. Moegads will be provided after the May stockholdezeting.

Stock Option Exchange Program

The Stock Option Exchange Program will need Intietlsholder approval in May before the program iplemented. Additional information
about the program is contained in the Intel 20 Statement filed with the U.S. Securities andliange Commission (SEC).

The proxy is a lengthy 67-page document. You mahwo read pages 58-63 for additional informatielating to the Employee Stock Option
Exchange Program. Among other details of the progthe proxy offers examples of exchange ratiosifaterwater stock options. As the
proxy notes, exchange ratios cannot yet be detednin

The full proxy statement is available at the SE® wi¢e.

The Stock Option Exchange Program has not yet conmeed. Intel will file a Tender Offer Statement orcBedule TO with the Securities
and Exchange Commission (“SEC”) upon the commenceamef the Stock Option Exchange Program. Personsondre eligible to
participate in the Stock Option Exchange Programaiid read the Tender Offer Statement on Schedule &l other related material
when those materials become available, because thiéycontain important information about the Stoclption Exchange Program.

In connection with the proposal to be voted on Indl's stockholders to approve the Stock Option Excharfgrogram, Intel has filed a
preliminary proxy statement with the SEC and intextb file other relevant materials with the SEC diuding a definitive proxy statemen
Intel stockholders are urged to read such materials and when they become available and before mglkiny voting decision regarding tt
Stock Option Exchange Program, because they wilhtzon important information about the proposal toebvoted on by stockholders wi
respect to the Stock Option Exchange Program.

Intel stockholders and option holders will be akie obtain the written materials described above asttier documents filed by Intel with th
SEC free of charge from the SE's website at www.sec.gov. In addition, stockhokland option holders may obtain free copies of the
documents filed by Intel with the SEC by directimgwritten request to: Intel Corporation, 2200 Missi College Boulevard, Santa Clara,
California, 95054-1549, Attention: Investor Relatis.
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Employee Q&A: Stock Option Exchange Program

Q: Why is Intel submitting a stock option exchangerogram for stockholder approval in May?

A: Many employees hold a significant amount of ktoptions that are both underwater and approactpgration. As a result, these stock
options have not delivered the value to employeegwended to provide at the time they were granfeapproved, the stock option exchange
program will allow us to address this issue, armldase the motivational and retention value ofstock program with no increase in cost to
company. We are confident that Intel will be susfglsn emerging from this downturn, and want enyples to share in the compasigucces:

Q: Why do we need stockholder approval?
A: Our 2006 Equity Incentive Plan specifically ssithat Intel must receive stockholder approvalrtwvide a stock option exchange program.
This plan is the stockholder approved plan thaval Intel to grant employee stock.

Q: When is the program likely to be implemented, ad why not immediately after stockholder approval?

A: Implementation will occur within 9 months of egging a positive vote at the stockholders meeitiniglay. The timing of implementation
will be designed to make the greatest possible murabunderwater options eligible for the exchar@errently Q4 is expected to be optimal
timing. Under the terms of the program, only opgidhat have a grant price above the 52-week higtkgirice are eligible for the exchange.
The current 52-week high price is approximately, 8Bérefore, the numerous stock option grants gigimt prices ranging from $19 to $24
would NOT be eligible for an exchange program offered attinie. In Q4, however, the 52-week high price wdoddapproximately $18
(unless the stock price goes above $18 before;thmrefore, the majority of underwater options wé eligible for the exchange.

Q: What are the terms of the program?

A: Employees will be able to voluntarily exchangeit eligible underwater stock options, for a fewamber of new stock options with a lower
grant (exercise) price: the price of Intel stocktloa day the new stock options are granted. Thesteek options will vest over 4 years from
date of grant at a rate of 25% per year, and théexpire 7 years from the day of grant.

Q: Who will be eligible for the stock option exchage program?

A: At the time the program is implemented, anddnrttries where tax and legal requirements alloigjtlity will include all active employees
who hold eligible underwater stock options. Certtiock options (and countries) may be excluded fitoenprogram, such as grants from
mergers and acquisitions, or grants with a graicefdrelow the 52-week high price of Intel stockreg time of implementation. However, the
intent of the program is to allow for the exchan§as many underwater stock options as possible.

Q: Will employees currently in or about to enter radeployment be eligible to participate in the stocloption exchange program?
A: Yes. Employees in redeployment can participatthée stock option exchange program as long asateegtillemployed with Intel at the tin
the program is implemented.

Q: Will executives participate in the program?

A: Yes, except for the members of Intel’s Boardafectors (including Craig Barrett) and the namgdaitive officers of the company who are
identified in the annual proxy statement submittethe Securities and Exchange Commission (SEQ).nEmed executive officers are: Paul
Otellini, Stacy Smith, Andy Bryant, Sean Maloneyldbavid Perimutter.




Q: How will we find out the details of the stock ofion exchange program?
A: If the program is approved, an update will barsl with employees following the stockholder magtn May. Employees will learn about
the details of the program through a comprehensivemunications and educational effort.

Q: Is there anything we need to do now to get readipr the program?

A: There’s nothing you need to do until after weeaige stockholder approval in May and details efphogram are communicated. However,
employees who are stockholders are eligible to satéhe Stock Option Exchange Program. On AprélBstockholders will get information
about the Annual Stockholder Meeting (to be helday 20) via Circuit and in an e-mail from Broadyé] Intel's proxy agent. More
information about the Stock Option Exchange Progisavailable in the proxy (available at www.intmg). Voting for approval of the
program is not the same thing as electing to ppéie in the program when it's implemented.

Q: Why are we doing this now when we haven't done during other downturns?

A: First, in past downturns a large number of stopkons have been underwater, but at no poirttérpast have virtually all outstanding stock
options (over 99%) been underwater as they are/t@kscond, the magnitude of this downturn is urngdeated and the recovery time could be
lengthy. By offering a stock option exchange, weédito motivate employees to achieve superior regoiftintel, and to benefit from the
success of the company in the process.

Q: What will this program cost Intel?
A: Nothing. This exchange program is designed tadst neutral.

Q: Does this program indicate a lack of confidencabout the stock price growing in the future?

A: Absolutely not. We are confident that the compaiill emerge from this downturn stronger, yet alealize that the recovery could take
some time. A good portion of employee’s underwateck options are rapidly approaching expiratiop offering a stock option exchange, we
hope to underscore our belief in the future oflinte

If you have additional questions that are not answed in this Q&A document, please contact Ask ESIf you are in Israel or Latin
America contact eCenter.

Important Legal Information

The Stock Option Exchange Program described in th@mmunication has not yet commenced. Intel wilefia Tender Offer Statement on
Schedule TO with the Securities and Exchange Consios (SEC) upon the commencement of the Stock Opfitxchange Program
Persons who are eligible to participate in the Std@ption Exchange Program should read the Tenderf@fStatement on Schedule TO al
other related materials when those materials becaaveailable, because they will contain important orfation about the Stock Option
Exchange Program

In connection with the proposal to be voted on Intdl's stockholders to approve the Stock Option Excharfgrogram discussed in this
communication, Intel has filed a preliminary proxgtatement with the SEC and intends to file otheteneant materials with the SEC,
including a definitive proxy statement. Intel stokklders are urged to read such materials as and witeey become available and before
making any voting decision regarding the Stock QptiExchange Program, because they will contain innfamt information about the
proposal to be voted on by stockholders with respe¢he Stock Option Exchange Prograr

Intel stockholders and option holders will be altle obtain the written materials described above astier documents filed by Intel with th
SEC free of charge from the SE's website at www.sec.gov. In addition, stockhokland option holders may obtain free copies of the
documents filed by Intel with the SEC by directimgwritten request to: Intel Corporation, 2200 Migsi College Boulevard, Santa Clara,
California, 95054-1549, Attention: Investor Relatis.



