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On March 23, 2009, Intel Corporation (“Intel” or the “Company”) filed a Preliminary Proxy Statement for the Annual Meeting of Stockholders of Intel to be held on May 20,
2009 (the “Preliminary Proxy Statement”), which contains a proposal submitted to the Company’s stockholders to approve a stock option exchange program for employees
other than the Company’s named executive officers and directors (the “Proposed Stock Option Exchange Program”). In connection with the Proposed Stock Option Exchange
Program, Intel is herewith filing:

a)  the Preliminary Proxy Statement;
 

b) an Email from Paul S. Otellini to all employees dated March 23, 2009, regarding, among other things, the Proposed Stock Option Exchange Program;
 

c)  a Q&A for use by managers of business units and human resources employees regarding, among other things, the Proposed Stock Option Exchange Program, dated
March 23, 2009;

 

d) the Communication Guidelines for managers for the Proposed Stock Option Exchange Program, dated March 23, 2009; and
 

e)  a Memorandum to managers regarding, among other things, actions required in connection with the Proposed Stock Option Exchange Program, dated March 23, 2009.
 

Neither the Preliminary Proxy Statement nor the communications attached as exhibits to this Schedule TO constitute an offer to holders of the Company’s outstanding stock
options to exchange those options. The Proposed Stock Option Exchange Program will only be commenced, if at all, if the Company’s stockholders approve the Proposed Stock
Option Exchange Program.

The Stock Option Exchange Program 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 related 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 Exchange Program, 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 regarding 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 Program.

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.

 



 

Item 12. Exhibits
   
Exhibit Number  Description
 
99.1

 
Preliminary Proxy Statement for the 2009 Annual Meeting of Stockholders (filed with the SEC on March 23, 2009, and incorporated herein by
reference).

   
99.2  Email from Paul S. Otellini to all employees dated March 23, 2009, regarding, among other things, the Proposed Stock Option Exchange Program.
   
99.3

 
Q&A for use by managers of business units and human resources employees regarding, among other things, the Proposed Stock Option Exchange
Program, dated March 23, 2009.

   
99.4  Communication Guidelines for managers for the Proposed Stock Option Exchange Program, dated March 23, 2009.
   
99.5

 
Memorandum to managers regarding, among other things, actions required in connection with the Proposed Stock Option Exchange Program, dated
March 23, 2009.

 



Exhibit 99.2
PSO E-mail

 GOLD

March 23, 2009

To: All Intel Employees

I am pleased to provide you with more details about the stock-related announcements I made earlier today during a live employee Open Forum.* But first I’d
like to share with you my perspective on Intel, what’s happening around us and why I felt it was important to make this investment in you at this time.

Intel is a strong company today. And as I look ahead, even amid these unprecedented business conditions, I continue to be optimistic about our future. For Intel
to win and emerge from this economic crisis in a stronger position, we must not only continue our investments in technology and products, but also invest in our
people.

Why? Because investing in our employees is the best way to deliver on our long-term commitment to competitiveness. I believe it is very important that you
share in the long-term success of the company that you commit yourselves to every day.

Here’s an overview of our announcement:

1.  Investment Stock Grant: Intel is granting all eligible employees a special, one-time stock award that will have the same composition as the Focal stock
grant you will receive this year. In effect, this doubles the grant size you would have otherwise been awarded. Your manager will provide your individual
amounts in the next few weeks. It is important to note that both the Investment grant and Focal grant will be delivered on a meritocratic basis. This is one
of the reasons we are having a normal review cycle in a year when we are suspending Focal pay raises and promotions.

 

2.  Increase in Focal RSU grant size for non-exempt employees: We are increasing Focal RSU grants to more meaningful levels, about double the
current size. If this applies to you, your manager will provide the details of your grant during your Focal performance review. Your Investment Stock Grant
will also reflect the new level of Focal RSUs.

 

3.  Stock Option Exchange Program: In May we will ask for stockholder approval of a stock option exchange program. Under the program, employees will
be given the opportunity to exchange previously granted, “underwater” options for a smaller number of new options at the market price on the date of
exchange. This exchange is based upon a “value for value” program which we believe has a good chance of receiving stockholder approval. Barring
significant market changes—for example, if the stock price recovers enough to make the exchange unproductive—implementation of this program, which
is voluntary for employees, is planned for Q4 in countries eligible to participate. More details will be provided as we approach that time.

You help make Intel the great company it is, and I’m pleased to be able to make this long-term investment in you, especially during these uncertain times. I
would like to extend a challenge to all of us: let’s stay focused on what we need to do to power through this downturn together. I’m proud of what we’ve already
accomplished, and I look forward to what we can do together in the future.

Paul

Paul S. Otellini
 President and Chief Executive Officer

 •  Check Circuit later today for a recap of Paul’s Open Forum and a link to the webcast replay.
 

 •  Click here for important legal information

 



 

Important 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 related
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 Exchange 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 regarding 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 Program.
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.

 



Exhibit 99.3

March 23 Stock Announcement: Q&A for Managers
Summary

On March 23, CEO Paul Otellini made three stock-related announcements that increase employees’ ability to share in Intel’s future success:

 1.  The award of a special, one-time 2009 Investment Stock Grant:
 •  This Investment Stock Grant will equal the 2009 Focal stock grant in size and composition therefore doubling the grant size employees will

receive this year;
 

 •  All blue badge employees in countries where we offer stock programs are eligible. However, because these grants are being awarded based on
meritocracy, only those employees who receive a stock grant as part of 2009 Focal will receive an Investment Stock Grant;

 

 •  Employees will be informed of their individual Investment Stock Grant when managers meet with them to deliver their Performance Review.

 2.  An increase in Focal RSU grant size for non-exempt employees:

 •  This increase brings Focal RSU grants to more meaningful levels, about double the current size;
 

 •  Eligible, non-exempt employees will be informed of their grant when managers meet with them to deliver their Performance Review.

 3.  Stock Option Exchange Program:

 •  Intel is looking to offer an exchange program for employee stock options that are currently underwater;
 

 •  Under the voluntary program, employees will be given the opportunity to exchange previously granted, underwater options for a fewer number
of new options at the market price on the date of the exchange.

 

 •  Intel will need stockholder approval in May for the exchange program. If approved, and barring significant market changes – for example, if the
stock price recovers enough to make the exchange unproductive — Intel will move forward with implementation in Q4 in countries eligible to
participate;

 

 •  No employee action is required at this time. More details will be provided after the May stockholder meeting.

These are long-term investments in Intel’s employees and in the company’s competitiveness. They also reflect the company’s 
 T-Comp philosophy. Intel is committed to broad-based stock as an important part of our employees’ overall pay and benefits package. Our stock program is

special compared to our peer companies, as very few companies still offer stock to all levels in the organization.

2009 Investment Stock Grants
 Increase in Focal RSU Grants for Non-Exempt Employees

 Stock Option Exchange Program

2009 Investment Stock Grants

Q: Why is Intel giving an Investment Stock Grant to employees?
 

A: Employees are the heart of Intel, and we want them to share in our future success. For Intel to win and emerge from this economic crisis in a strong position,
we must not only invest in our technology, but also invest in our employees. Investing in our employees reflects our long-term commitment to reinforcing our
strengths and increasing our competitiveness. We are confident that

 



 

Intel will emerge from this downturn as a strong company, and want employees to share in the company’s long-term success.

Q: What is the size of the Investment Stock Grant?
 

A: The Investment Stock Grant will equal an employee’s 2009 Focal stock grant in size and composition.

Q: As a manager, do I need to do anything extra to get the Investment Stock Grant information?
 

A: No, you don’t need to do anything extra. A separate Investment Grant letter will be available through the Focal Pay Letter tool to facilitate sharing the
information with your employees. We expect that you will deliver the Investment Grant letter when you meet with your employees to deliver their Performance
Reviews, along with the Focal Pay Letter.

Q: Who is eligible for the Investment Stock Grant?
 

A: All blue-badge employees are eligible. However, only those employees who receive a stock grant as part of 2009 Focal will also receive an Investment Stock
Grant, because this grant will be awarded based on the assignment of stock share levels.

Q: Are employees currently in or about to enter redeployment eligible to receive the Investment Stock Grant?
 

A: Yes. Employees entering the redeployment pool after December 31, 2008 participate in the regular 2009 Focal process and as a result, are eligible to
receive an Investment Stock Grant equal to their 2009 Focal stock grant in size and composition. Employees who entered the redeployment pool before the
end of last year are eligible to receive Stock Share Level 3 for their Focal grant, with an additional Investment Stock Grant equal in size and composition.

Q: When will employees find out about their Investment Stock Grant?
 

A: A separate Investment Stock Grant letter will print as a second page in the Focal Pay Letter tool beginning March 29. Take the time necessary to explain this
special, one-time grant when you deliver Performance Reviews to your employees. As a manager, this is your opportunity to convey the special grant to your
employees and make sure they understand it is Intel’s investment in them. We are optimistic about the future of the company and the value our stock potentially
will bring employees in the long term.

Q? What is the grant date for the Investment Stock Grant?
 

A: The Investment Stock Grant will have the same grant date as the Focal grant, April 16.

Q: What is the vesting schedule for the Investment Stock Grant?
 

A: The vesting schedule will be the same as the Focal grant, with equal amounts vesting over four years.

Q: When will I be able to view my Investment Stock Grant in my UBS account?
 

A: Both the Investment Stock Grant and the 2009 Focal grant will be visible in your UBS account on April 20.

Q: Will the Investment Stock Grant qualify for the Rule of 75 and the Rule of 60?
 

A: No. The Investment Stock Grant is a one time event designed to invest employees in Intel’s future and to enhance retention. These grants will NOT qualify
for acceleration under the Rule of 75 nor under the Rule of 60.

Q: Will we do something extra for countries where stock grants are not given?
 

A: No, we will not do anything extra for countries that don’t currently get stock grants. We provide stock where it is legally feasible and a market practice. The
Investment Stock Grant will follow these guidelines to maintain consistency. In countries where we don’t provide stock, we continuously monitor the market to
ensure the overall T-Comp package is competitive.

 



 

Q: Where are the shares for the Investment Stock Grant coming from?
 

A: The stock we give to employees comes from a stockholder-approved pool of shares. We have committed to our stockholders that the number of shares we
grant each year will not exceed 2% of the shares already outstanding. We have enough shares remaining in the pool, and enough room under the 2% limit, to
enable us to make this Investment Stock Grant to employees.

Q: Will this Investment Stock Grant add expense to our financial statement?
 

A: While stock grants do add additional expense to our profit and loss statement, they do not reduce Intel’s cash, unlike almost all other forms of compensation.
The Investment Stock Grant will add a total of $440 million expense in total, over the four year vesting (i.e. $110M per year). This allows us to conserve cash
that can be used for other investments, such as R&D.

Q: If Intel did not award the Investment Stock Grant, would that allow us to reduce the number of factory closures?
 

A: There is no correlation between the Investment Stock Grant and factory closures. The closure of factories is aligning Intel’s near-term capacity to foreseeable
demand. The closures are tied to older technologies and consolidation of factories into our newer, larger sites.

Q: Are Intel executives receiving a different Investment Stock Grant than employees?
 

A: Yes, the Investment Stock Grant for our Management Committee Members (MCM) will differ in a few ways from the Investment Stock Grant received by the
broad employee population. First, the Investment Stock Grant value for MCM members is half the value of their Focal stock grant, whereas the Investment
Stock Grant value for employees is 100% of their Focal stock value. Second, the Investment Stock Grant for MCM members consists of 100% options, whereas
employees’ Investment Stock Grants will mirror their Focal grant in size and composition. Finally, the Investment Stock Grant for MCM members will be given in
two installments, 50% in 2009 and 50% in 2010, whereas employees will be awarded their whole Investment Stock Grant in 2009.

Q: Does this Investment Stock Grant award require stockholder approval?
 

A: No, it does not.

Increase in Focal RSU Grants for Non-Exempt Employees

Q: Why is Intel increasing the Focal RSU grants for non-exempt employees?
 

A: Intel believes strongly in sharing the success of the company with all employees. Broad-based stock is one way we support that belief. This increase in grant
size is designed to make our stock program more meaningful to our non-exempt employees, and to reinforce our belief in sharing the company’s future
success.

Q: When does this increase in Focal RSU grants take effect?
 

A: The increase is effective with the April 2009 Focal process. The Focal Pay Letter will reflect the increase in Focal RSU grant sizes.

Q: When I conduct Performance Reviews with my non-exempt employees, do I need to share this change?
 

A: Yes. You can remind your employees that Intel made this change because we value them and want to make sure they receive more meaningful RSU grants.

Q: Who is eligible for this increase in Focal RSU grants?
 

A: All non-exempt employees are eligible to receive a Focal stock grant, except grade 95 and part of grade 58 which have a different stock design.

Q: Will the Focal Pay Letter reflect the new grant sizes?
 

A: Yes, the Focal Pay Letter will reflect the increase in Focal RSU grant sizes.

 



 

Q: What is the new Focal RSU grant size?
 

A: The number of RSUs granted to non-exempt employees will be increased as follows:

 •  In mature market countries where we previously granted 20 RSUs, we will now grant 50 RSUs.
 

 •  In emerging market countries where we previously granted 12 RSUs, we will now grant 20 RSUs.
 

 •  Note: Grants for part-time employees will be adjusted according to our standard formula which is 65% of full-time grant rounded to the nearest 10
shares. Details related to mature and emerging market countries, full-time and part-time, and grade 58 & 95 stock are available in the Compensation
Reference Tool (CRT).

Q: Why is the increase on a percentage basis different for employees in mature market countries versus those in emerging market countries?
 

A: Intel adjusted the relative grant levels based on a market analysis by grade and country. This included the total value of stock, base pay, bonuses and
benefits against market.

Q: Why is Intel increasing Focal RSU grant size and not base pay?
 

A: We believe it would be unwise and imprudent to increase base pay or award merit increases under the current business conditions. One thing we can do,
however, is award stock. Stock aligns our employees with the long-term interests of our stockholders and provides long-term retention while cash does not. This
increase addresses our non-exempt employees’ concern about the small size of the existing grants by bringing them to more meaningful levels. Investing in our
employees reflects our long-term commitment to reinforcing our strengths and increasing our competitiveness. We are confident that Intel will emerge from this
downturn as a strong company, and want employees to share in the company’s long-term success.

Q: Why are we doing this now when expense control is critical?
 

A: Although the additional stock delivered to employees does drive higher expense, Paul Otellini felt it was important enough to make this investment now. This
is one of a number of strategic investments we are making in our people, just as we continue to invest in technology and R&D even while controlling expenses.
Employees are the heart of the company. For Intel to win and emerge from this economic crisis in a strong position, we must not only invest in our technology,
but also invest in our people.

Q: How were the new Focal RSU grant sizes determined?
 

A: The new Focal grant sizes for non-exempt employees were determined based on 1) the desire to increase the grant value to a more meaningful level, 2) the
stock value delivered as a percentage of cash compensation and our overall T-Comp position (base pay + bonuses + stock + benefits) versus our peer
companies, and 3) our stock budget.

Q: Are these new guidelines for Focal RSU grants scheduled to return to pre-2009 levels?
 

A: No, there are currently no plans to reduce these guidelines going forward.

Q: Does this increase require stockholder approval?
 

A: No, it does not.

Stock Option Exchange Program

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

A: Many employees hold a significant amount of stock options that are both underwater and approaching expiration. As a result, these stock options have not
delivered the value to employees we intended to provide at the time they were granted. If approved, the stock option exchange

 



 

program will allow us to address this issue, and increase the motivational and retention value of our stock program with no increase in cost to the company. We
are confident that Intel will be successful in emerging from this downturn, and want employees to share in the company’s success.

Q: Why do we need stockholder approval?
 

A: Our 2006 Equity Incentive Plan specifically states that Intel must receive stockholder approval to provide a stock option exchange program. This plan is the
stockholder approved plan that allows Intel to grant employee stock.

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

A: Implementation will occur within 9 months of receiving a positive vote at the stockholders meeting in May. The timing of implementation will be designed
to make the greatest possible number of underwater options eligible for the exchange. Currently Q4 is expected to be optimal timing. Under the terms of the
program, only options that have a grant price above the 52-week high stock price are eligible for the exchange. The current 52-week high price is approximately
$24, therefore, the numerous stock option grants with grant prices ranging from $19 to $24 would NOT be eligible for an exchange program offered at this time.
In Q4, however, the 52-week high price would be approximately $18 (unless the stock price goes above $18 before then); therefore, the majority of underwater
options will be eligible for the exchange.

Q: What are the terms of the program?
 

A: Employees will be able to voluntarily exchange their eligible underwater stock options, for a fewer number of new stock options with a lower grant
(exercise) price: the price of Intel stock on the day the new stock options are granted. The new stock options will vest over 4 years from the date of grant at a
rate of 25% per year, and they will expire 7 years from the day of grant.

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

A: At the time the program is implemented, and in countries where tax and legal requirements allow, eligibility will include all active employees who hold eligible
underwater stock options. Certain stock options (and countries) may be excluded from the program, such as grants from mergers and acquisitions, or grants
with a grant price below the 52-week high price of Intel stock at the time of implementation. However, the intent of the program is to allow for the exchange of as
many underwater stock options as possible.

Q: Will employees currently in or about to enter redeployment be eligible to participate in the stock option exchange program?
 

A: Yes. Employees in redeployment can participate in the stock option exchange program as long as they are still employed with Intel at the time the program is
implemented.

Q: Will executives participate in the program?
 

A: Yes, except for the members of Intel’s Board of Directors (including Craig Barrett) and the named executive officers of the company who are identified in the
annual proxy statement submitted to the Securities and Exchange Commission (SEC). The named executive officers are: Paul Otellini, Stacy Smith, Andy
Bryant, Sean Maloney and David Perlmutter.

Q: How will employees find out the details of the stock option exchange program?
 

A: If the program is approved, an update will be shared with employees following the stockholder meeting in May. Employees will learn about the details of the
program through a comprehensive communications and educational effort.

Q: Is there anything managers or employees need to do now to get ready for the program?
 

A: There’s nothing managers or employees need to do until after we receive stockholder approval in May and details of the program are communicated.
However, employees who are stockholders are eligible to vote on the Stock Option Exchange Program. On April 3, all stockholders will get

 



 

information about the Annual Stockholder Meeting (to be held on May 20) via Circuit and in an e-mail from Broadridge, Intel’s proxy agent. More information
about the Stock Option Exchange Program is available in the proxy (available at www.intc.com). Voting for approval of the program is not the same thing as
electing to participate in the program when it’s implemented.

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

A: First, in past downturns a large number of stock options have been underwater, but at no point in the past have virtually all outstanding stock options (over
99%) been underwater as they are today. Second, the magnitude of this downturn is unprecedented and the recovery time could be lengthy. By offering a stock
option exchange, we hope to motivate employees to achieve superior results for Intel, 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 to be cost neutral.

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

A: Absolutely not. We are confident that the company will emerge from this downturn stronger, yet also realize that the recovery could take some time. A good
portion of employee’s underwater stock options are rapidly approaching expiration. By offering a stock option exchange, we hope to underscore our belief in the
future of Intel.

Important 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 related
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 Exchange 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 regarding 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 Program.

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.

 



Exhibit 99.4

Manager Communication Guidelines for Proposed Stock Option Exchange Program

Today, March 23, Paul Otellini announced Intel’s intention to seek stockholder approval on a Stock Option Exchange Program. As a manager, it is important
that you understand the guidelines for communicating about the program. You do not have an obligation or a responsibility to explain the program, but you will
likely be asked questions by your employees.

The information provided here will help you understand why it’s important to follow the guidelines. As a manager, you represent Intel to your employees. If
incorrect information is given to employees or some employees are given additional information that no one else has, we will have to take a series of
complicated (and expensive) corrective steps.

This Stock Option Exchange Program is governed by SEC rules and regulations. One of the SEC’s primary concerns with regard to employee communications
is making sure that employees have accurate and complete information and are not influenced or coerced in any way to participate in the program. Accordingly,
we are required to file with the SEC all written and recorded information provided on the exchange. As a manager, communications between you and
employees are subject to these SEC requirements.

Please use the communication guidelines below when responding to questions and comments. Failure to follow these guidelines could result in Intel having to
take corrective actions.

We are asking that you protect yourself, Intel and employees by adhering to the requirements below:

 •  Answer questions only by referring to the additional information in the Q&A provided in this edition of Manager ARs, Paul’s email to all employees, or
our proxy statement.

 

 •  Do not answer a question via e-mail or by leaving a voicemail. SEC rules require us to file all written and recorded communications made on behalf of
Intel about the exchange program with the SEC.

 

 •  Prior to the commencement of the exchange program, do not guarantee that the exchange program will start by any given date.
 

 •  Once the option exchange program begins, do not give any advice to employees about whether they should participate in the program. Emphasize
that it is their decision to make. The program is voluntary and employees need to make an independent decision on whether to participate in the
exchange.

Assuming we receive the necessary stockholder approval at our Annual Stockholder Meeting on May 20, we will provide you and all employees an update.
And, when an implementation date is set, we will provide detailed information on the exchange so that employees can make an informed decision on whether to
participate and the details of how to do so. In the meantime, there is no action required by employees.

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 related
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 Exchange 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 regarding 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 Program.

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.



Exhibit 99.5

March 23, 2009 (WW13)  For Internal Use Only
Manager ARs

     
This edition includes:  Actions Required  Tools and Resources
Action Required:  Understand the stock announcements made today. Be prepared to answer employee questions, and share the good news in your
Performance Review 1:1s.
Details: Today, March 23, CEO Paul Otellini made the following stock announcements to employees in countries where we have stock programs:

 1.  The award of a special, one-time 2009 Investment Stock Grant; delivered during Performance Review 1:1s.
 

 2.  An increase in Focal RSU grant size for non-exempt employees; delivered during Performance Review 1:1s.
 

 3.  Stock Option Exchange Program; pending stockholder approval in May. No employee action is required at this time.

Read the summary and Q&A: There are specific details you need to be aware of before you share any information with your employees. Click here for more
information on each of these announcements and a detailed Q&A.

Read the guidelines for communicating about the Stock Option Exchange Program: The program is governed by Securities and Exchange Commission
(SEC) rules and regulations, so it is important that you understand the guidelines Intel must follow for communicating about the program. Click here for
information on how you should respond to questions and comments.

Share the good news: Please take the necessary time to explain and deliver to your employees both the Investment Stock Grant and the increased Focal
RSU grants for non-exempt employees in your Performance Review 1:1s. Convey that these actions represent our optimism and belief in our company, and
belief in them. Employees are the heart of Intel, and we want them to share in our future success.

Process details: The Investment Stock Grant will print as a separate letter in the Focal Pay Letter tool (available beginning on March 29) to emphasize the
added investment in our employees.

Contact: If you or your employees have additional questions that are not answered in the Q&A document, please contact Ask ES. If you are in Israel or Latin
America, contact eCenter.

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 related
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 Exchange 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 regarding 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 Program.
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.

 


