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$695,880,000 $38,830.10

 

 

(1)  Estimated solely for purposes of calculating the amount of the filing fee. The calculation assumes that all options to purchase the Issuer’s common stock that are eligible
for exchange will be exchanged for new options and cancelled pursuant to this offer. These options have a value of $695,880,000 calculated using the Black-Scholes
method based on a price per share of common stock of $19.385, the average of the high and low prices of the Issuer’s common stock as reported on the NASDAQ
Global Select Market on September 14, 2009.
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Check the appropriate boxes below to designate any transactions to which the statement relates:

 o  third-party tender offer subject to Rule 14d-1.
 

 þ  issuer tender offer subject to Rule 13e-4.
 

 o  going-private transaction subject to Rule 13e-3.
 

 o  amendment to Schedule 13D under Rule 13d-2.
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     This Amendment No. 3 (“Amendment No. 3”) amends and supplements the Tender Offer Statement on Schedule TO originally filed with the Securities and Exchange
Commission on September 22, 2009 (the "Schedule TO"), by Intel Corporation, a Delaware corporation (“Intel” or the “Company”), as amended by Amendment No. 1 to the
Schedule TO filed with the SEC on September 28, 2009, and by Amendment No. 2 to the Schedule TO filed with the SEC on October 2, 2009, in connection with the
Company’s offer to exchange certain employee stock options for new options covering a lesser number of Intel common shares. This Amendment No. 3 is being filed in order
to update Exhibit No. (a)(1)(L): Q&A Available on Intranet Website, to include information regarding: (i) how the 52-week high closing price is adjusted, (ii) how the new 4-
year vesting is factored into the exchange ratios, and (iii) why the preliminary ratios are provided in price bands by year, rather than on a grant by grant basis, and that the final
ratios will be provided in the same format.

     The information in the Offer to Exchange that was previously filed with the Schedule TO is hereby expressly incorporated by reference into this Amendment No. 3, except
that such information is hereby supplemented and amended to the extent provided for above.

Item 12. Exhibits
   
Exhibit No.  Description
   
(a)(1)(A)  Offer to Exchange Certain Outstanding Stock Options for New Stock Options.*
   
(a)(1)(B)  Form of Cover Letter to Employees on a Leave of Absence.*
   
(a)(1)(C)  Instructions and Terms and Conditions Regarding Election Form/ Notice of Withdrawal/ Change of Election Form.*
   
(a)(1)(D)  Form of Election Form/ Notice of Withdrawal/ Change of Election Form.*
   
(a)(1)(E)  Form of Registered Election for Intel’s Stock Option Exchange Program for Employees on a Leave of Absence.*
   
(a)(1)(F)  Form of Personal Identification Number (PIN) Letter to Employees on a Leave of Absence.*
   
(a)(1)(G)  Form of Brochure Available on Intranet Website.*
   
(a)(1)(H)  Training Presentation Regarding Key Decision Factors Available on Intranet Website.*
   
(a)(1)(I)  Script of Training Presentation Regarding Key Decision Factors Available on Intranet Website.*
   
(a)(1)(J)  Intranet Article Regarding Announcing Exchange Window Dates and Availability Employee Stock Option Exchange Program Entry Page.*
   
(a)(1)(K)  Screen Shots of the Stock Option Exchange Program Intranet Website Entry Page.*
   
(a)(1)(L)  Q&A Available on Intranet Website.
   
(a)(1)(M)  Form of Key Terms/Glossary Available on Intranet Website.*

 



 

   
Exhibit No.  Description
   
(a)(1)(N)  Form of Decision Factors Available on Intranet Website.*
   
(a)(1)(O)  Eligible Stock Option Grant Information Available on Intranet Website.*
   
(a)(1)(P)  Form of E-Mail Regarding Registered Decisions.*
   
(a)(1)(Q)  Screen Shots of Employee Communications Displayed in Intel Offices Regarding the Stock Option Exchange Program.*
   
(a)(1)(R)  Forms of Certain E-Mails to Eligible Employees.*
   
(a)(1)(S)  Form of E-Mail Regarding Stock Option Taxation and Grant Acceptance Process for Employees in Belgium.*
   
(a)(1)(T)  Intranet Article Announcing the Opening of the Exchange Window and the My Option Exchange tool with Preliminary Exchange Ratios.*
   
(a)(1)(U)  Form of E-Mail Regarding Final Tendered Elections Following Close of Exchange Window.*
   
(a)(1)(V)  Screen Shots of My Option Exchange Tool.*
   
(a)(1)(W)  Form of E-Mail Regarding the Process for Tendering Eligible Options Held in Trusts.*
   
(b)  Not applicable.
   
(d)(1)

 
Intel Corporation 2006 Equity Incentive Plan as amended and restated effective May 20, 2009, incorporated by reference to Exhibit 99.1 to Form S-8 as filed
by the Company with the SEC on June 26, 2009.

   
(g)  Not applicable.
   
(h)  Not applicable

 

*  Previously filed.

 



 

SIGNATURE

After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete, and correct.
       
  INTEL CORP.   
       
  By:  /s/ Cary I. Klafter   
    

 
  

       
  Name: Cary I. Klafter as attorney-in-fact for Stacy J. Smith   
       

Date: October 7, 2009

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigned hereby constitutes and appoints Cary I. Klafter, Teresa L. Remillard and Tiffany Doon Silva, and with full
power of substitution, the undersigned’s true and lawful attorney-in-fact with full power to execute and file with the Securities and Exchange Commission and any stock
exchange or similar authority, any report required to be filed pursuant to Section 13 of the Securities Exchange Act of 1934, (as amended, the “Act”), with respect to an issuer
tender offer subject to Rule 13e-4, giving and granting unto said attorney-in-fact the power and authority to act in the premises as fully and to all intents and purposes as the
Company might or could do if personally present by one of its authorized signatories, hereby ratifying and confirming all that said attorney-in-fact shall lawfully do or cause to
be done by virtue hereof.

     This Power of Attorney shall remain in full force and effect until either revoked in writing by the undersigned or until such time as the person to whom power of attorney
has been hereby granted ceases to be an employee of Intel Corporation.

     IN WITNESS WHEREOF, the undersigned has caused this Power of Attorney to be executed as of this 4th day of September, 2009.
   
INTEL CORPORATION
   
By: /s/ Stacy J. Smith
  

 

  Stacy J. Smith
  Vice President, Chief Financial Officer

 



Exhibit (a)(1)(L)
Updated on 09/28/09

 1.  Why is Intel offering the employee stock option exchange program?
 

 2.  What are the terms of the program?
 

 3.  Why do the new options have a new vesting schedule?
 

 4.  How long will I have to make a decision?
 

 5.  How do I know whether I’m eligible to participate in the program?
 

 6.  Which of my stock options are eligible to be exchanged?
 

 7.  What is the point of the 52-week high requirement?
 

 8.  Do I have flexibility in choosing which of my options to exchange?
 

 9.  How do I participate in the program?
 

 10. Once I register a decision to exchange does Intel need to validate my election before I get my new options?
 

 11.  What will be the grant price and date of the new options and when will I receive them?
 

 12. Do the retirement acceleration rules apply to the new option grant?
 

 13. What resources do I have to help me make my decision?
 

 14. How many new options will I get in exchange for my eligible options?
 

 15. Why doesn’t the program offer a one-for-one exchange?
 

 16. Will I owe taxes if I exchange my eligible options?
 

 17. If I don’t want to exchange any of my eligible options, do I have to register a decision in the My Option Exchange tool or the paper election form?
 

 18. What happens to options I choose to “keep” in the tool or if I don’t use the My Option Exchange tool to register a decision?
 

 19. If I am on a leave of absence during the exchange window, can I still exchange my eligible options?
 

 20. If I am in redeployment status, or part of a separation program, can I still exchange my eligible options?
 

 21. Can I participate in the program if I have eligible options but I work in a country that doesn’t offer stock?
 

 22. Are there any differences in the terms of the eligible options and the new options I receive in exchange?
 

 23. What happens to my new options if I terminate employment with Intel?
 

 24. Can I exchange eligible options that have been transferred to another person or a trust?
 

 25. Why should I consider participating in this program?
 

 26. What are the risks of exchanging or not exchanging my eligible stock options?
 

 27. Where can I go if I have additional questions?
 

 28. Why are options granted before Oct. 1, 2000 not eligible for exchange?
 

 29. Why do the 2004 grants with prices between $26.00 and $27.99 have a lower exchange ratio than the grants with prices between $23.00 and $23.99
for that year?

 

 30. Who validated the Black-Scholes calculations for the exchange ratios?
 

 31. When will the exchange ratios be final?
 

 32. How is the 52-week high closing price adjusted?
 

 33. How is the new 4-year vesting factored into the exchange ratios?
 

 34. Why are the preliminary ratios provided by price bands by year, rather than on a grant by grant basis, and will the final ratios be in the same format?

1. Why is Intel offering the employee stock option exchange program?
Intel’s leaders strongly believe that investing in employees is the best way to deliver on our long-term commitment to competitiveness, and that making
employees owners is the best way to encourage employees to act in Intel’s and the stockholders’ best interests. A significant portion of many employees’
options are both underwater and approaching expiration. As a result, these stock options have not delivered the value Intel intended or employees expected at
the time they were granted. The program is intended to increase the motivational and retention value of the stock program, and enable employees to contribute
to and to participate in Intel’s future success, with no additional option expense to our stockholders.

2. What are the terms of the program?
The program allows eligible employees to voluntarily exchange some or all of their underwater eligible options for a smaller number of new options at a lower
grant price. The exchange is not one-for-one. Instead, the number of new options granted in exchange for eligible options is determined according to exchange
ratios. The new options are treated like standard Intel stock options — with the same vesting, expiration, and accelerated vesting retirement schedule. The new
options will vest 25% per year over four years and will expire seven years from the date of grant.

3. Why do the new options have a new vesting schedule?
The program is intended to invest our employees in the company’s future success. The new vesting schedule will help the company motivate and retain the
employees needed to create that success.
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4. How long will I have to make a decision?
The exchange window is scheduled to open on Sept. 28 and is scheduled to close at 8 p.m., Pacific time, on Oct. 30, 2009. You may change your decisions up
to the closing time and date. All final decisions need to be submitted and received by 8 p.m. Pacific time. Any decisions not registered and confirmed by that
time will not be accepted. The closing date is subject to change. If this date is extended, you will be notified through Circuit, and for employees on leave or
sabbatical through Computershare’s web tool and call center. No elections or changes may be made after the window closes. In addition, Intel may
terminate the program and you will be notified if this happens.

5. How do I know whether I’m eligible to participate in the program?
In general, you are considered an eligible employee and can participate in the program if you are employed by Intel or one of its subsidiaries, and you are
employed throughout the duration of the exchange window (even if you are on a leave of absence or in an employment termination notice period), and you hold
eligible options. Employees in certain countries may not be eligible because we do not offer stock options in that country or because Intel has decided not to run
the program because of tax, legal or administrative barriers. Intel’s Board of Directors and listed officers named in the Summary Compensation table in the
2009 Proxy Statement that Intel filed with the SEC are not eligible to participate. The named executive officers are: Paul Otellini, Stacy Smith, Andy Bryant,
Sean Maloney, and David Perlmutter.

6. Which of my stock options are eligible to be exchanged?
Eligible options are stock options that were granted between Oct. 1, 2000 and Sept. 28, 2008 under any Intel stock option plan or Equity Incentive Plan, and
that have a grant price that is above the highest adjusted 52-week closing price for Intel stock as of the exchange window closing. Eligible options include
options granted under the SOP+ and ELTSOP programs. Stock options not eligible for the program are stock options assumed in a merger or acquisition,
incentive stock options, and any stock options already exercised, expired, terminated, or forfeited. Also, stock options held by an ineligible employee or former
employee, and any stock options with a grant price below the highest adjusted 52-week closing price for Intel stock during the exchange window are not
eligible. Because Intel’s stock price will fluctuate during the exchange window, options that are eligible when the exchange window opens may not be eligible
when the exchange window closes.

In the My Option Exchange tool (or through Computershare if you are on sabbatical or on a leave of absence) you will see a list of your eligible options as of the
opening of the exchange window, including expiration dates, the grant price, and the number of options for each grant.

7. What is the point of the 52-week high requirement?
The program is intended to address underwater options. If an option has been “in the money” at any time in the last 52 weeks, it is not considered sufficiently
“underwater” to justify an exchange. This was an important requirement in obtaining approval from our stockholders.

8. Do I have flexibility in choosing which of my options to exchange?
Yes, you may elect to exchange your eligible options on a grant-by-grant basis. This means you may choose to exchange none, some, or all of your eligible
grants. However, you cannot do a partial exchange for eligible options from the same grant.

9. How do I participate in the program?
You must submit your decision in the My Option Exchange tool on Circuit or if you are on sabbatical or any type of leave of absence, you will receive materials
and instructions for making your election through Computershare if you don’t have access to Intel’s network (see Q#19). Regardless of the method, your
decision must be submitted, received, and confirmed by the exchange window closing on Oct. 30, 2009 at 8 p.m. Pacific time. You will receive final confirmation
showing your decisions as of the close of the exchange window.
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10. Once I register a decision to exchange does Intel need to validate my election before I get my new options?
Yes, Intel needs to go through a validation process to ensure that all grants are eligible and accepted before you can receive your new options after the
exchange window closes. Although you may register a decision to exchange a particular grant, it does not mean that the grant will be automatically accepted for
exchange. For example, if any eligible grants go below the highest adjusted 52-week closing price for Intel stock during the exchange window, they would not
be accepted for exchange and therefore no new options would be granted.

11. What will be the grant price and date of the new options and when will I receive them?
Your new options will have a grant price equal to the average of the high and low prices of Intel’s common stock on the date the new options are granted. The
new options will be granted on the day the exchange window closes (currently planned for Oct. 30, 2009). Your new options will be posted to your UBS account
within 10 business days. You will receive an email notice asking you to either acknowledge or accept your new options.

12. Do the retirement acceleration rules apply to the new option grant?
Yes, the standard retirement acceleration rules (age 60 and rule of 75) apply to the new options. This includes new options granted in exchange for eligible
options from SOP+ and ELTSOP grants. These rules are outlined here.

13. What resources do I have to help me make my decision?
The main resource to help you make your decision is the Offer to Exchange document, which outlines all of the terms and conditions of the exchange program.
The Offer to Exchange document is available on Circuit. It will be mailed to you if you are on sabbatical or on a leave of absence. It’s important that you read all
of the available information and understand how the program works before you make your decision. Another valuable resource is the My Option Exchange tool
available on Sept. 28. It is where you can go to model different scenarios using your assumptions of Intel’s stock price growth rate in the future. The modeling
graph will help you make a decision to either keep or exchange a particular stock option grant. You also have a number of informational resources available
from the employee stock option exchange program page on Circuit.

14. How many new options will I get in exchange for my eligible options?
Because the program is intended to be “value-for-value,” you will receive approximately the same value in new options as the current options you exchange.
The value of new stock options is calculated using an accepted accounting formula — Black-Scholes. This formula is also used to determine a current value for
underwater stock options. Of course underwater stock options will be less valuable than new stock options, so it will take more than one underwater option to
equal one new option.

Eligible options will have different exchange ratios because they have different Black-Scholes values. The exchange ratio will show you how many eligible
options you need to exchange to get one new option. The preliminary exchange ratios for each grant will be available when the exchange window opens. If
there is significant movement in Intel’s share price or other inputs to the Black-Scholes valuation model after the preliminary ratios are established, we may
need to reset the ratios toward the end of the exchange window to ensure as closely as possible a value-for-value exchange. When the ratios do become final,
you will be notified and will have 10 business days to consider the final ratios before the exchange window closes.

If your total exchanged options would result in fewer than four new options, Intel will round up your new options so that you receive a minimum of four new
options.
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15. Why doesn’t the program offer a one-for-one exchange?
The stock option exchange program required the approval of Intel’s stockholders and is designed to balance the interests of Intel’s stockholders with those of
employees. The exchange program offers employees an opportunity to exchange their underwater stock options for new options — provided the exchange is
approximately “value-for-value” and that it does not create additional option cost to the stockholders. Since underwater options will always be worth less than
new currently priced options with roughly the same terms and conditions, the exchange cannot be one-for-one.

16. Will I owe taxes if I exchange my eligible options?
The answer depends on the country where you live. In the U.S., for federal income tax purposes, the exchange of eligible options for the new options should be
treated as a non-taxable exchange and no income should be recognized. However, it’s your responsibility to understand your personal potential tax
consequences. Eligible employees who are subject to certain tax authorities outside of the U.S. should read the information on the tax implications of the
program. This information will be available to non-U.S. employees on Circuit and in paper materials delivered to employees on sabbatical or on a leave of
absence when the exchange window opens.

You should seek appropriate professional advice to determine how the tax or other laws of your country of employment, residence or citizenship apply to your
particular situation.

17. If I don’t want to exchange any of my eligible options, do I have to register a decision in the My Option Exchange tool or the paper election form?
It is not mandatory that you use the tool or the paper election form (for those on sabbatical or leave) if you aren’t going to exchange any of your eligible options.
However, the decision to keep your existing options or exchange them for new ones could have significant financial impact on you in the future. We therefore
encourage all employees to use the tool and make the most informed and thoughtful decisions they can.

18. What happens to options I choose to “keep” in the tool or if I don’t use the My Option Exchange tool to register a decision?
Nothing will happen. Your eligible options will remain outstanding until they are exercised or they expire by their original terms. They retain their current exercise
price and vesting schedule, and all of the other terms and conditions of their original grant.

19. If I am on a leave of absence during the exchange window, can I still exchange my eligible options?
Yes, but your exchange decision still must be submitted and received before the exchange window closes, which is expected to be on Oct. 30, 2009 at 8 p.m.,
Pacific time. If you have access to the Intel network we encourage you to use the My Option Exchange tool on Circuit. If you don’t have access to the Intel
network, you will make your decision through Computershare (an outside vendor). You will have a number of ways to register your decision with
Computershare. You can use their web-based tool, or if you have no computer access you can call their call center or reply through hard copy mail-in form.
Regardless of the method you choose, the deadline to submit and receive your decision will be the same date and no individual exceptions can be made for
missing the deadline.

20. If I am in redeployment status, or part of a separation program, can I still exchange my eligible options?
Yes, your redeployment (or separation program) status does not affect your ability to participate in the exchange as long as you are an eligible employee with
eligible options during the entire exchange period. You are subject to all of the same terms and conditions of the program applicable to all eligible employees.
Keep in mind, however, that if you do exchange options, the first 25% will not vest until a year later and if you leave Intel prior to that time the new options will
not have vested and you will be unable to exercise them.
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21. Can I participate in the program if I have eligible options but I work in a country that doesn’t offer stock?
It depends on your country of employment. For example, if you are a transferred employee and your country of employment is one in which Intel can issue
stock, then you can participate (subject to all of the terms of the program). However, if your country of employment is one in which Intel cannot issue stock, then
you cannot participate in the program even though you hold eligible options. Intel would not be allowed to grant new options if you decided to exchange your
eligible options. In addition, employees in certain countries may be excluded if Intel determines not to run the program because of tax, legal or administrative
barriers. If you are not eligible for the program, you will not have access to the My Option Exchange tool on Circuit.

22. Are there any differences in the terms of the eligible options and the new options I receive in exchange?
It is possible, depending on the year your eligible options were granted. Each new option will be granted under the 2006 Equity Incentive Plan (EIP) and will be
subject generally to the same terms and conditions currently applied to options granted in 2009 under the 2006 EIP for your particular country of employment.
These terms may be different than the terms of the eligible options that you submit for exchange. The grant agreements are found here.

Note: Standard options are options granted for Focal, at time of hire, or for an out-of-cycle promotion. Non-standard options are options under the SOP+ and
ELTSOP programs, which are also eligible for the exchange program.

23. What happens to my new options if I terminate employment with Intel?
In order to receive your new options, you must be an employee of Intel or one of its subsidiaries on the grant date of the new options. If you obtain new options
and subsequently leave Intel, the usual rules apply — all vested stock options can be exercised within a certain period of time before they are canceled, and
unvested stock options are forfeited and canceled as of the day you leave Intel. If you leave Intel prior to one year from the grant date, none of the new options
will have vested and therefore they cannot be exercised (unless they fall within the acceleration rules for retirement, death or disability).

24. Can I exchange eligible options that have been transferred to another person or a trust?
Yes, if you have options that have been transferred to another person or a trust, Intel will consider those options as held by you and as eligible options for the
exchange, as long as you have full authority to exchange them. If you exchange them, the new options associated with the transferred options will be included
with the new options granted to you. You will need to decide whether to transfer a portion of your new options and go through the transfer process again. Only
options granted to U.S. employees are transferrable.

25. Why should I consider participating in this program?
The program provides a way to convert underwater options that are close to expiration, or possibly won’t yield value before they expire, into new options. The
new options are not a guarantee of financial gain, but the program allows you start over by renewing your opportunity to benefit from stock ownership over the
long term. Intel cannot provide advice on whether you should exchange your eligible options, or provide financial risk planning or tax planning advice. As with
any stock option, market conditions and stock price fluctuations will affect your future potential financial gain.

26. What are the risks of exchanging or not exchanging my eligible stock options?
Participating in the program includes the risk that the price of Intel stock may increase in the future to such an extent that the eligible options you exchanged
might have been worth more than the new options you received. Conversely, there is risk associated with keeping your eligible options, because the share price
might increase at a rate that makes the new options more valuable. Either way, Intel can make no guarantees or predictions about the future price of Intel stock.

In evaluating the program, be aware that the future performance of Intel stock and the value of your options will depend upon several factors. These include
(but aren’t limited to) the economic environment,
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performance of the stock market and Intel’s stock as well as of companies in the technology sector, and Intel’s business performance. Due to these factors,
there’s a possibility that your eligible options may remain underwater or that your new options may go underwater. In both cases, the options would then have
no value. There are other risk factors not covered here, but are covered in the Offer to Exchange document available on Circuit, or mailed to you on Sept. 28 if
you are on sabbatical or on a leave of absence.

27. Where can I go if I have additional questions?
If you have a question about how the exchange program works, need help navigating through the My Option Exchange tool, or would like to connect with a
customer service representative, contact Get Help (Ask ES) via Circuit. Contact eCenter in countries where Get Help (Ask ES) is not available. If the My Option
Exchange tool is not functioning correctly please contact the IT contact center by selecting Service Desk under Support Services on Circuit.

If you receive paper materials because you are on a sabbatical or leave of absence, you can contact a Computershare call center representative at 1-866-680-
3582 (US), or your local toll free access code (international) which is included in your paper materials. The Computershare call center representative may not
be authorized to answer some questions. In that case, you will be referred to an Intel contact center representative, and you should identify yourself as an
employee on a leave of absence and a “manual process participant.” This will allow them to better serve you.

Note: The My Option Exchange tool will be available when the exchange window opens on Sept. 28.

28. Why are options granted before Oct. 1, 2000 not eligible for exchange?
We excluded them because the estimated exchange ratios were so high that no employees would be able to benefit. For example, the grant price for the Focal
2000 grant is $61.18. The current estimated exchange ratio for those options is greater than 6 million eligible options for one new option.

29. Why do the 2004 grants with prices between $26.00 and $27.99 have a lower exchange ratio than the grants with prices between $23.00 and
$23.99 for that year?
Intel uses the Black-Scholes model to value the options and determine exchange ratios. One of the key variables in Black-Scholes that drives value is the
expected life or “term” of an option.

The 2004 options with the price range of $26.00 to $27.99 were granted in April of 2004. Most of these were Focal grants and they have 10-year terms.
Because of their 10-year term, those options will not expire until April of 2014, approximately 4.5 years from now.

In mid 2004, stockholders approved the 2004 Equity Incentive Plan which resulted in a change in term from 10 years to 7 years. As a result of this change,
options granted in the last half of 2004 have a 7-year term. The options with prices between $23.00 and $23.99 were granted in the last half of 2004. Because
of their shorter term, these lower-priced options will expire in approximately 2 years—a full 2.5 years earlier than the higher-priced options granted in April of the
same year.

Even though the options granted in April of 2004 have higher grant prices than those granted in the last half of 2004, the longer remaining term of the April
grants offsets the higher grant price in the Black-Scholes model and yields a lower exchange ratio.

30. Who validated the Black-Scholes calculations for the exchange ratios?
The Black-Scholes valuations were reviewed internally by both our finance and treasury groups. The calculations were also reviewed by our external auditors.
Our use of the Black-Scholes model for the Stock Option Exchange Program is consistent with the procedure we use for our quarterly and annual financial
reports. These reports, our 10-Q and 10-K, are filed with the SEC. The most recent quarterly report (note 18) contains more information about our share-based
compensation expense calculations.

We are disclosing the same level of information regarding our use of Black-Scholes for employees as we routinely do for our stockholders. These procedures
and disclosures are consistent with GAAP and other regulatory guidelines. We will not disclose additional information regarding the Black-Scholes calculations.

31. When will the exchange ratios be final?
The final exchange ratios will be available in the My Option Exchange tool on Monday, Oct. 19. Before this time, it’s a good idea to review all of the information
available about the program, including the Training Presentation and the Video “Stock Option Exchange Program in Simple Terms.” In addition, take the time to
use the modeling feature in the tool so when the exchange ratios are final you will be prepared to make a decision.

32. How is the 52-week high closing price adjusted?
The adjusted closing price is the closing price for a given day adjusted for applicable subsequent dividend distributions and stock splits. Closing prices are
adjusted using appropriate multipliers. Dividend multipliers are calculated based on dividend as a percentage of price. For example, assume a $0.14 cash
dividend per share is distributed to holders of record on a certain date (ex-dividend date), and the closing price of the stock just prior to such ex-dividend date
was $20, the pre-dividend closing price would be multiplied by .993 [1-(0.14/20.00)] to determine an adjusted closing price of $19.86. Because there have been
no Intel stock splits in the last 52 weeks, stock split impacts are not applicable to adjusted closing prices for the last 52 weeks.

33. How is the new 4-year vesting factored into the exchange ratios?
Vesting is not a direct input to the Black Scholes model. However, vesting does have an impact on the expected term of the stock option, which is an input to
the model. The expected term is determined using the vesting terms, contractual life, and other relevant information for the options.

Vesting status of an option is a personal consideration. If an employee feels the vesting makes a difference to his or her financial situation, then s/he should
consider the vesting status in the decision process.

34. Why are the preliminary ratios provided by price bands by year, rather than on a grant by grant basis, and will the final ratios be in the same
format?
Grouping or banding of grants by year is the standard methodology in underwater stock option exchange programs. You will find similar groupings in the filings
of other companies that have run exchanges, such as: Starbucks, AMD, Motorola, etc. Option grants were grouped in bands by year in the proposal to
stockholders (the proxy) and in the Offer to Exchange document filed with the SEC. Final ratios will be provided in the same format, which is to say that grants
will remain grouped in price bands.

Important legal information
Intel has filed a Tender Offer Statement (which includes the Offer to Exchange document) with the Securities and Exchange Commission (SEC) for the
commencement of the employee stock option exchange program. Intel stock option holders should read this document before participating in the program, as it
contains important information. Intel stock option holders can obtain this document on Circuit or from the SEC’s website at www.sec.gov. In addition, stock
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.

The Offer to Exchange document filed with the SEC has the official terms and conditions of the employee stock option exchange program. In the event there is
a discrepancy in the information provided here, the Offer to Exchange document will govern.
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