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Item 1.01  Entry into a Material Definitive Agreement.

On May 22, 2007, Intel Corporation (“Intel”), STMicroelectronics NV (“STMicroelectronics”), and certain
affiliates of Francisco Partners L.P. (“Francisco Partners”) entered into a Master Agreement (the “Master
Agreement”) to form a private, independent semiconductor company (“Newco”) that will design, develop and
manufacture NOR and NAND flash memory products. As discussed below, pursuant to the Master Agreement,
Intel has agreed to transfer assets related to its NOR flash memory business in exchange for cash and a 45.1%
ownership interest in the new company, and STMicroelectronics has agreed to contribute assets related to its NOR
and NAND flash memory business in exchange for cash and a 48.6% ownership interest in the new company.
Francisco Partners agreed to acquire the remaining 6.3% ownership interest in exchange for a cash investment of
$150 million.

The Master Agreement provides that as soon as reasonably practicable following clearance of the transactions
contemplated under the Master Agreement under the Hart-Scott-Rodino Antitrust Improvements Act (and under
any other similar applicable laws or regulations), the parties will take all actions necessary to incorporate Newco
and to prepare Newco to commence operations following the closing of the transactions provided for under the
Master Agreement.

The Master Agreement further provides that additional actions will be taken and transactions consummated on a
closing date determined under the Master Agreement in order to allow Newco to commence operations, subject to
satisfaction or waiver of the conditions applicable to each of the parties. On the closing date, Intel, certain
subsidiaries of Intel, Newco and certain subsidiaries of Newco will enter into an asset transfer agreement (the
“Intel Asset Transfer Agreement”), in substantially the form attached to the Master Agreement, pursuant to which
Intel and its subsidiaries will transfer assets related to Intel’s NOR flash memory business to Newco and its
subsidiaries in exchange for Newco shares and a cash payment to Intel and its subsidiaries. Intel and it subsidiaries
may also purchase shares of Newco. The total number of shares purchased plus the shares issued to Intel and its
subsidiaries in exchange for the transferred assets will constitute a 45.1% ownership interest in Newco. The cash
payments to Intel by Newco and its subsidiaries for the transferred assets (net of amounts paid for Newco shares)
will be approximately $432 million (which amount may be adjusted under the Master Agreement).

At the same time, STMicroelectronics will enter into a substantially similar asset contribution agreement, pursuant
to which it will contribute assets related to its NOR and NAND flash memory business in exchange for a 48.6%
ownership interest in Newco and a cash payment of approximately $468 million (which amount may be adjusted
under the Master Agreement), and Francisco Partners will acquire the remaining 6.3% ownership interest in
Newco in exchange for a cash investment of $150 million.

The Master Agreement sets forth the conditions to the respective obligations of Intel and STMicroelectronics to
close the transactions, including that Newco has obtained the debt financing contemplated by the commitment
letter described below (or substitute debt financing on substantially equivalent economic terms), that the other
party has obtained and delivered two years’ audited financial statements covering the business (as defined for
purposes of the Master Agreement) it is transferring or contributing to Newco, that governmental approvals and
consents have been obtained, that there has not been a material adverse effect (as defined under the Master
Agreement) on the assets being transferred to Newco by the other party, considered as a whole, or on the ability of
the other party to perform its obligations or consummate the transactions contemplated by the Master Agreement,
and that additional, customary conditions to consummating such a transaction have been satisfied. The Master
Agreement also sets forth the conditions to the obligation of Francisco Partners to close the transactions. Three
lenders have provided a binding commitment letter to provide up to $1.55 billion in debt financing for Newco,
consisting of a term loan of $1.3 billion and a senior secured revolving credit facility of up to $250 million, subject
to customary conditions.

The Master Agreement contains representations and warranties of each of the parties, and sets forth covenants,
including covenants relating to the operation of the transferred businesses. The Master Agreement specifies that it
may be terminated under specified circumstances, including by mutual agreement of the parties, and by written
notice from any party if the closing of the transaction has not occurred or been extended by December 31, 2007,
and provides for the payment of a termination fee by Intel if specified conditions to closing of the transaction are
not satisfied.




As described above, the Intel Asset Transfer Agreement will be executed on the closing date provided for under
the Master Agreement. The Intel Asset Transfer Agreement specifies the assets and liabilities that Intel and its
subsidiaries will transfer on the closing date. Under the Intel Asset Transfer Agreement, Intel and Newco (and their
relevant subsidiaries) will make representations and warranties, make covenants and provide indemnities, relating
to themselves, the assets to be transferred, the shares of Newco to be issued to Intel and its subsidiaries and the
operation of Newco. These representations, warranties, covenants and indemnities address subjects such as
intellectual property, taxes and environmental and employee matters.

The above description of the material terms of the Master Agreement and the Intel Asset Transfer Agreement are
qualified in their entireties by reference to the full text of each of the agreements. Intel intends to file the Master
Agreement and the form of Intel Asset Transfer Agreement provided for under the Master Agreement as exhibits
to its Quarterly Report on Form 10-Q for the fiscal quarter ending June 30, 2007.

This Form 8-K contains forward-looking statements regarding proposed transactions by Intel and other entities
relating to or with the new company; the new company’s future operations; and future capital raising transactions
by Newco. Actual events or results may differ materially from those contained in these forward-looking
statements. Among the important factors that could cause future events or results to vary from those addressed in
the forward-looking statements are risks arising from the possibility that the closing of the transaction may be
delayed or may not occur; the ability to retain key employees and customer and supplier relationships; the potential
for unexpected liabilities related to the disposition of the assets; changes in Intel’s and STMicroelectronics’s ability
and commitment to contribute assets to the new company; and litigation or regulatory matters involving
intellectual property, antitrust and other issues that could affect the closing of the transactions, the future operation
of the new company and/or Intel’s or other entities’ dealings with the new company.

In addition, please refer to the documents that Intel files with the Securities and Exchange Commission on Forms
10-K, 10-Q and 8-K. The filings by Intel identify and address other important factors that could affect its
relationship with the new company and could cause its financial and operational results to differ materially from
those contained in the forward-looking statements set forth in this Form 8-K and in Intel’s other filings. Intel is
under no duty to update any of the forward-looking statements after the date of this Form 8-K to conform to actual
results.
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