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Item 1.01  Entry into a Material Definitive Agreement

On March 27, 2009, the Compensation Committee of the Board of Directors of Intel Corporation (the
“Corporation”) approved the terms and conditions of performance based restricted stock units, called
Outperformance Share Units (“OSUs”), which are to be granted to the Corporation’s executive officers. OSUs
generally follow the terms and conditions of standard restricted stock units previously approved by the
Compensation Committee, with the differences as follows.

OSUs will vest three years and one month after the grant date. One OSU converts into the right to receive
at least 33% of one share of Intel stock, but no more than two shares of Intel stock, depending on Intel’s
performance relative to the performance of the comparison group. Intel’s and the comparison group's performance
is measured by share price appreciation over the performance period, plus any dividends paid during the
performance period (“TSR”). TSR is defined as the difference between the closing stock price on the day of grant
and the average closing price of the stock during the 6 months prior to the end of the performance period, divided
by the closing stock price on the day of grant. The performance period ends 3 years from the date of grant. The
performance of the comparison group is measured by the median 3-year TSR for the Tech 15 companies, averaged
with the median 3-year TSR for the S&P 100. Tech 15 means the fifteen technology companies included in Intel’s
peer group for determining executive compensation, as of the beginning of the performance period, regardless of
any subsequent change in its make-up after the beginning of the performance period. S&P 100 means the
constituent companies of the Standard & Poor’s 100 as of the beginning of the performance period, regardless of
any subsequent change in its make-up after the beginning of the performance period. Any companies in the Tech
15 or S&P 100 which are do not have publicly quoted stock prices at the end of the performance period will be
factored into the median calculation at their final aggregate TSR for as long as they were publicly quoted during
the performance period. The target conversion rate is 1 OSU converts into the right to receive 1 share of Intel
stock. If Intel’s TSR is less than the TSR of the comparison group, then the conversion rate is the target conversion
rate decreased by a two to one margin. For example, if Intel underperforms the comparison group by 10 percentage
points, the target rate would be decreased by 20% so that 1 OSU converts into the right to receive 0.8 of a share of
Intel stock. If Intel outperforms the comparison group, then the conversion rate is the target conversion rate
increased by a three to one margin, but in no case will more than two shares be issued for each OSU. For example,
if Intel outperforms the comparison group by 5 percentage points, the target rate would be increased by 15% so
that 1 OSU converts into the right to receive 1.15 shares of Intel stock.

Dividend equivalents will accrue over the performance period but will be paid only to the extent that shares
are earned based upon the final number of shares from converted OSUs at the end of the performance period.
These dividend equivalents will be paid in the form of shares of Intel stock.

Except in the event of retirement, disability or death, termination of service before the vesting date results
in the forfeiture of all unvested OSUs. In the event of retirement, disability or death, OSUs will vest and will
convert to the right to receive shares of Intel stock on the original vesting date (three years and one month
following the grant date). Retirement means attaining age 60 or the Rule of 75, where the employee’s age and
years of service equal at least 75. Disability means a physical condition that renders the employee incapable of
working in any occupation, as determined by Intel or, if the employee is a participant, the long term disability plan
sponsored by Intel or an Intel subsidiary.
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