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Item 7.01. Regulation FD Disclosure.

Copies of the Company’s press releases related to the announcement of the launch and pricing of the Offering as described under Item 8.01 are furnished
as Exhibits 99.1 and 99.2 to this Current Report on Form 8-K.

Item 8.01. Other Events.

On August 10, 2026, Intel Corporation (“Intel” or the “Company”) entered into an underwriting agreement (the “Underwriting Agreement”) with J.P.
Morgan Securities LLC, Goldman Sachs & Co. LLC, Morgan Stanley & Co. LLC and Citigroup Global Markets Inc., as the representatives of the
underwriters (the “Underwriters”), pursuant to which the Company agreed to issue and sell 210,526,315 shares of common stock, $0.001 par value
(“Common Stock™), at a price of $95.00 per share (such offering, the “Offering”).

Pursuant to the Underwriting Agreement, the Company granted the Underwriters a 30-day option to purchase up to an additional 31,578,947 shares of
Common Stock. On August 11, 2026, the Underwriters exercised the option in full.

The foregoing description of the Underwriting Agreement does not purport to be complete and is qualified in its entirety by reference to the full text of
the Underwriting Agreement, a copy of which is filed herewith as Exhibit 1.1 to this Current Report on Form 8-K and is incorporated herein by
reference.

A validity opinion issued by the Company’s counsel with respect to the Common Stock sold in the Offering is filed as Exhibit 5.1 hereto.

The Offering was made pursuant to a shelf registration statement on Form S-3 initially filed with the Securities and Exchange Commission on

August 10, 2026 (Registration No. 333-298165) (the “Shelf Registration Statement”), a base prospectus, dated August 10, 2026, included as part of the
Shelf Registration Statement and a prospectus supplement, dated August 10, 2026.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

The following exhibits are filed or furnished, as applicable, as part of this Report.

Exhibit
Number Description
1.1 Underwriting Agreement, dated August 10, 2026, among Intel and J.P. Morgan Securities LLC, Goldman Sachs & Co. LLC, Morgan
Stanley & Co. LLC and Citigroup Global Markets Inc.
5.1 Opinion of Gibson, Dunn & Crutcher LLP
23.1 Consent of Gibson, Dunn & Crutcher LLP (included in Exhibit 5.1)
99.1 Launch Press Release issued by Intel Corporation dated August 10, 2026
99.2 Pricing Press Release issued by Intel Corporation dated August 10, 2026

104 Cover Page Interactive Data File, formatted in Inline XBRL and included as Exhibit 101


https://content.equisolve.net/intel/sec/0001193125-26-346806/for_pdf/d117670dex11.htm
https://content.equisolve.net/intel/sec/0001193125-26-346806/for_pdf/d117670dex11.htm
https://content.equisolve.net/intel/sec/0001193125-26-346806/for_pdf/d117670dex51.htm
https://content.equisolve.net/intel/sec/0001193125-26-346806/for_pdf/d117670dex51.htm
https://content.equisolve.net/intel/sec/0001193125-26-346806/for_pdf/d117670dex991.htm
https://content.equisolve.net/intel/sec/0001193125-26-346806/for_pdf/d117670dex992.htm

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

INTEL CORPORATION
(Registrant)

Date: August 12, 2026

/s/ David Zinsner

David Zinsner
Executive Vice President and Chief Financial Officer



Exhibit 1.1

Intel Corporation

210,526,315 Shares
Common Stock
($0.001 par value)

Underwriting Agreement

New York, New York
August 10, 2026

To the Underwriters named in
Schedule I hereto

c/o J.P. Morgan Securities LLC
270 Park Avenue
New York, New York 10017

c/o Goldman Sachs & Co. LLC
200 West Street
New York, New York 10282

c/o Morgan Stanley & Co. LLC
1585 Broadway
New York, New York 10036

c/o Citigroup Global Markets Inc.
388 Greenwich Street
New York, New York 10013

Ladies and Gentlemen:

Intel Corporation, a corporation organized under the laws of the State of Delaware (the “Company”), proposes to sell to the several
underwriters named in Schedule I hereto (the “Underwriters”), for whom J.P. Morgan Securities LLC, Goldman Sachs & Co. LLC, Morgan Stanley &
Co. LLC and Citigroup Global Markets Inc. are acting as representatives (the “Representatives”), an aggregate of 210,526,315 shares of its common
stock, par value $0.001 per share (“Common Stock™) (such shares of Common Stock, the “Firm Shares”), and, at the option of the Underwriters, up to
31,578,947 additional shares of its Common Stock (such additional shares of Common Stock, the “Option Shares”). In this Underwriting Agreement
(this “Agreement”), the Firm Shares and the Option Shares that the Underwriters elect to purchase pursuant to Section 2 hereof are collectively referred
to as the “Shares.”



To the extent there are no additional Underwriters listed on Schedule I other than you, the term Representatives as used herein shall mean
you, as Underwriters, and the terms Representatives and Underwriters shall mean either the singular or plural as the context requires. Any reference
herein to the Registration Statement, the Base Prospectus, any Preliminary Prospectus or the Final Prospectus shall be deemed to refer to and include the
documents incorporated by reference therein pursuant to Item 12 of Form S-3 which were filed under the Exchange Act on or before the Effective Date
of the Registration Statement or the issue date of the Base Prospectus, any Preliminary Prospectus or the Final Prospectus, as the case may be; and any
reference herein to the terms “amend,” “amendment” or “supplement” with respect to the Registration Statement, the Base Prospectus, any Preliminary
Prospectus or the Final Prospectus shall be deemed to refer to and include the filing of any document under the Exchange Act after the Effective Date of
the Registration Statement or the issue date of the Base Prospectus, any Preliminary Prospectus or the Final Prospectus, as the case may be, deemed to
be incorporated therein by reference. Certain terms used herein, but not otherwise defined elsewhere, are defined in Section 21 hereof.

1. Representations and Warranties. The Company represents and warrants to, and agrees with, each Underwriter as set forth below in this
Section 1:

(a) The Company meets the requirements for use of Form S-3 under the Act and has prepared and filed with the Commission: an automatic
shelf registration statement, as defined in Rule 405 (File No. 333-298165) on Form S-3, including a related Base Prospectus, for registration under
the Act of the offering and sale of the Shares. Such Registration Statement, including any amendments thereto filed prior to the Execution Time,
became effective upon filing. The Company may have filed with the Commission, as part of an amendment to the Registration Statement or
pursuant to Rule 424(b), one or more preliminary prospectus supplements relating to the Shares, each of which has previously been furnished to
you. The Company will file with the Commission a final prospectus supplement relating to the Shares in accordance with Rule 424(b). As filed,
such final prospectus supplement shall comply in all material respects with the applicable requirements of the Act, and, except to the extent the
Representatives shall agree in writing to a modification, shall be in all substantive respects in the form furnished to you prior to the Execution
Time or, to the extent not completed at the Execution Time, shall contain only such specific additional information and other changes (beyond that
contained in the Base Prospectus and any Preliminary Prospectus) as the Company has advised you, prior to the Execution Time, will be included
or made therein. The Registration Statement, at the Execution Time, meets the requirements set forth in Rule 415(a)(1)(x). The initial Effective
Date of the Registration Statement was not earlier than the date three years before the Execution Time.

(b) On each Effective Date, the Registration Statement did, and when the Final Prospectus is first filed in accordance with Rule 424(b) and
on the Closing Date (as defined herein) and on any date on which Option Shares are purchased, if such date is not the Closing Date (a “settlement
date”), the Final Prospectus (and any supplement thereto) will, comply in all material respects with the applicable requirements of the Act and the
Exchange Act; on each Effective Date and at the Execution Time, the Registration Statement did not and will not contain any untrue statement of a
material fact or omit to state any material fact required to be stated therein or necessary in order to make the statements therein not misleading;
and on the date of any filing pursuant to Rule 424(b) and on the Closing Date and any settlement date, the Final Prospectus (together with any
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supplement thereto) will not include any untrue statement of a material fact or omit to state a material fact necessary in order to make the
statements therein, in the light of the circumstances under which they were made, not misleading; provided, however, that the Company makes no
representations or warranties as to the information contained in or omitted from the Registration Statement or the Final Prospectus (or any
supplement thereto) in reliance upon and in conformity with information furnished in writing to the Company by or on behalf of any Underwriter
through the Representatives specifically for inclusion in the Registration Statement or the Final Prospectus (or any supplement thereto), it being
understood and agreed that the only such information furnished by or on behalf of any Underwriter consists of the information described as such
in Section 8(b) hereof.

(c) (i) The Disclosure Package, taken together with the price to the public, the number of Underwritten Securities, the number of Option
Securities to be included on the cover page of the Final Prospectus and the underwriting commissions and net proceeds set forth in the Final
Prospectus, and (ii) each electronic road show, when taken together as a whole with the Disclosure Package and the price to the public, the number
of Underwritten Securities and the number of Option Securities to be included on the cover page of the Final Prospectus, does not contain any
untrue statement of a material fact or omit to state any material fact necessary in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading. The preceding sentence does not apply to statements in or omissions from the
Disclosure Package based upon and in conformity with written information furnished to the Company by any Underwriter through the
Representatives specifically for use therein, it being understood and agreed that the only such information furnished by or on behalf of any
Underwriter consists of the information described as such in Section 8(b) hereof.

(d) (i) At the time of filing the Registration Statement, (ii) at the time of the most recent amendment thereto for the purposes of complying
with Section 10(a)(3) of the Act (whether such amendment was by post-effective amendment, incorporated report filed pursuant to Sections 13 or
15(d) of the Exchange Act or form of prospectus), (iii) at the time the Company or any person acting on its behalf (within the meaning, for this
clause only, of Rule 163(c)) made any offer relating to the Shares in reliance on the exemption in Rule 163, and (iv) at the Execution Time (with
such date being used as the determination date for purposes of this clause (iv)), the Company was or is (as the case may be) a “Well-Known
Seasoned Issuer” as defined in Rule 405. The Company agrees to pay the fees required by the Commission relating to the Shares within the time
required by Rule 456(b)(1) without regard to the proviso therein and otherwise in accordance with Rules 456(b) and 457(r).

(e) (i) At the earliest time after the filing of the Registration Statement that the Company or another offering participant made a bona fide
offer (within the meaning of Rule 164(h)(2)) of the Shares and (ii) as of the Execution Time (with such date being used as the determination date
for purposes of this clause (ii)), the Company was not and is not an Ineligible Issuer (as defined in Rule 405), without taking account of any
determination by the Commission pursuant to Rule 405 that it is not necessary that the Company be considered an Ineligible Issuer.
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(f) Each Issuer Free Writing Prospectus does not include any information that conflicts with the information contained in the Registration
Statement, including any document incorporated therein by reference and any prospectus supplement deemed to be a part thereof that has not been
superseded or modified. The foregoing sentence does not apply to statements in or omissions from any Issuer Free Writing Prospectus based upon
and in conformity with written information furnished to the Company by any Underwriter through the Representatives specifically for use therein,
it being understood and agreed that the only such information furnished by or on behalf of any Underwriter consists of the information described
as such in Section 8(b) hereof.

(g) The documents incorporated by reference in the Disclosure Package and the Final Prospectus, when they were filed with the
Commission, conformed in all material respects to the requirements of the Exchange Act, and none of such documents contained an untrue
statement of a material fact or omitted to state a material fact necessary in order to make the statements therein, in the light of the circumstances
under which they were made, not misleading; and any further documents so filed and incorporated by reference in the Disclosure Package and the
Final Prospectus, when such documents are filed with the Commission, will conform in all material respects to the requirements of the Exchange
Act, and will not contain an untrue statement of a material fact or omit to state a material fact necessary to make the statements therein, in the light
of the circumstances under which they were made, not misleading.

(h) The financial statements, and the related notes thereto, of the Company included or incorporated by reference in the Disclosure Package
and the Final Prospectus present fairly, in all material respects, the consolidated financial position of the Company and its consolidated
subsidiaries as of the dates indicated and the results of their operations and the changes in their consolidated cash flows for the periods specified;
and said financial statements have been prepared in conformity with generally accepted accounting principles (“GAAP”) applied on a consistent
basis, except as described in the notes to such financial statements; and the supporting schedules incorporated by reference in the Disclosure
Package and the Final Prospectus present fairly, in all material respects, the information required to be stated therein; and the other financial and
statistical information and any other financial data set forth in the Disclosure Package and the Final Prospectus present fairly, in all material
respects, the information purported to be shown thereby at the respective dates or for the respective periods to which they apply and, to the extent
that such information is set forth in or has been derived from the financial statements and accounting books and records of the Company, have
been prepared on a basis consistent with such financial statements and the books and records of the Company. The interactive data in eXtensible
Business Reporting Language incorporated by reference in the Registration Statement, the Disclosure Package and the Final Prospectus have been
prepared in accordance with the Commission’s rules and guidelines applicable thereto.

(1) Since the respective dates as of which information is given in the Disclosure Package and the Final Prospectus, (A) there has not been
any material change in the capital stock or long-term debt of the Company or any of its subsidiaries listed on Exhibit 21.1 to the Company’s
Annual Report on Form 10-K for the fiscal year ended December 27, 2025 (each, a “Significant Subsidiary” and collectively, the “Significant
Subsidiaries”), or any



issuance of any options, warrants, convertible securities or rights to purchase capital stock of the Company or any of the Significant Subsidiaries
(except for the issuance of options or the issuance or vesting of stock awards or restricted stock units pursuant to the Company’s equity incentive
plans existing on the date hereof or any shares issued pursuant to “earnout” provisions in any completed acquisition by the Company, and except
for repurchases of common stock pursuant to the Company’s previously announced common stock repurchase authorization), or any material
adverse change, or any development involving a prospective material adverse change, in or affecting the business, financial position, stockholders’
equity or results of operations of the Company and its subsidiaries, taken as a whole (a “Material Adverse Effect”), otherwise than as set forth or
contemplated in the Disclosure Package and the Final Prospectus, (B) except as set forth or contemplated in the Disclosure Package and the Final
Prospectus, the Company has not declared or paid any dividends or made any distribution of any kind with respect to its capital stock, and

(C) except as set forth or contemplated in the Disclosure Package and the Final Prospectus, neither the Company nor any of its Significant
Subsidiaries has entered into any transaction or agreement (whether or not in the ordinary course of business) that is material to the Company and
its subsidiaries, taken as a whole.

(j) The Company has been duly incorporated and is validly existing as a corporation in good standing under the laws of the State of
Delaware, with corporate power and authority to own its properties and conduct its business as described in the Disclosure Package and the Final
Prospectus, and has been duly qualified as a foreign corporation for the transaction of business and is in good standing under the laws of each
other jurisdiction in which it owns or leases properties, or conducts any business, so as to require such qualification, other than where the failure to
be so qualified or in good standing would not have a Material Adverse Effect.

(k) Each of the Company’s Significant Subsidiaries has been duly incorporated and is validly existing as a corporation under the laws of its
jurisdiction of incorporation, with corporate power and authority to own its properties and conduct its business as described in the Disclosure
Package and the Final Prospectus, and has been duly qualified as a foreign corporation for the transaction of business and is in good standing
under the laws of each jurisdiction in which it owns or leases properties or conducts any business, so as to require such qualification, other than
where the failure to be so qualified or in good standing would not have a Material Adverse Effect; and as of the date hereof and as of the Closing
Date all the outstanding shares of capital stock of each Significant Subsidiary of the Company have been duly authorized and validly issued, are
fully paid and non-assessable, and are owned by the Company, directly or indirectly, free and clear of all liens, encumbrances, security interests
and claims.

(1) This Agreement has been duly authorized, executed and delivered by the Company.

(m) Except for stock purchase plans, there are no contracts, commitments, agreements, arrangements, understandings or undertakings of any
kind to which the Company is a party, or by which it is bound, granting to any person the right to require the Company to file a registration
statement under the Act with respect to any securities of the Company or requiring the Company to include such securities with the Shares
registered pursuant to the Registration Statement.



(n) The Shares to be issued and sold by the Company hereunder have been duly authorized by the Company, and, when issued and delivered
against payment of the purchase price as provided in this Agreement, will be duly and validly issued, fully paid and non-assessable, and will
conform to the descriptions thereof in the Registration Statement, the Disclosure Package and the Final Prospectus. The issuance of the Shares is
not subject to any pre-emptive or similar rights.

(o) The Company is not, nor with the giving of notice or lapse of time or both would it be, in violation of or in default under, its Certificate
of Incorporation or Bylaws. The issue and sale of the Shares and the performance by the Company of all its obligations under the Shares and this
Agreement, and the consummation of the transactions herein and therein contemplated, will not conflict with or result in a breach of any of the
terms or provisions of, or constitute a default under, or result in the creation or imposition of any lien, charge or encumbrance upon any property
or assets of the Company or any of its Significant Subsidiaries under, any indenture, mortgage, deed of trust, loan agreement or other agreement or
instrument to which the Company or any of its Significant Subsidiaries is a party or by which the Company or any of its Significant Subsidiaries is
bound or to which any of the property or assets of the Company or any of its Significant Subsidiaries is subject, except as would not result in a
Material Adverse Effect or materially impair the Company’s ability to perform its obligations contemplated by this Agreement or the Shares, nor
will any such action result in any violation of the provisions of the Certificate of Incorporation or the Bylaws of the Company or, except as would
not result in a Material Adverse Effect or materially impair the Company’s ability to perform its obligations contemplated by this Agreement or
the Shares, any applicable law or statute or any order, rule or regulation of any court or governmental agency or body having jurisdiction over the
Company, its Significant Subsidiaries or any of their respective properties; and no consent, approval, authorization, order, license, registration or
qualification of or with any such court or governmental agency or body is required for the issue and sale of the Shares or the consummation by the
Company of the transactions contemplated by this Agreement, except such consents, approvals, authorizations, orders, licenses, registrations or
qualifications as have been obtained as of the Execution Time and as may be required under state securities or Blue Sky Laws or the rules and
regulations of the Financial Industry Regulatory Authority, Inc. (“FINRA”) in connection with the purchase and distribution of the Shares by the
Underwriters.

(p) The Company is not and, after giving effect to the offering and sale of the Shares and the application of the proceeds thereof as described
in the Disclosure Package and the Final Prospectus, will not be required to register as an “investment company” as such term is defined in the
Investment Company Act of 1940, as amended.

(q) Ernst & Young LLP, which has audited the consolidated financial statements of the Company as of December 27, 2025, is an
independent registered public accounting firm as required under the Act.
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(r) The Company is not a “covered foreign person,” as that term is defined in 31 C.F.R. § 850.209. The Company will not take any steps or
actions that would result in the transactions contemplated under this Agreement, including the offering and sale of the Shares, qualifying as a
“covered transaction,” as that term is defined in 31 C.F.R. § 850.210. The Company will not use any proceeds from the offering of the Shares to
engage in any activity with any subsidiary of the Company or any other person, in each case, that is a “covered foreign person” that would be a
“covered transaction” if engaged in by a U.S. person.

Any certificate signed by any officer of the Company and delivered to the Representatives or counsel for the Underwriters pursuant to this
Agreement shall be deemed a representation and warranty by the Company, as to matters covered thereby, to each Underwriter.

2. Purchase and Sale.

(a) Subject to the terms and conditions and in reliance upon the representations and warranties herein set forth, the Company agrees to sell to
each Underwriter, and each Underwriter agrees, severally and not jointly, to purchase from the Company, at the purchase price set forth
in Schedule I the number of Firm Shares set forth opposite such Underwriter’s name in Schedule I hereto.

(b) Subject to the terms and conditions and in reliance upon the representations and warranties herein set forth, the Company hereby grants
an option to the several Underwriters to purchase, severally and not jointly, up to the number of Option Shares set forth in Schedule I hereto at the
same purchase price per share as the Underwriters shall pay for the Firm Shares, less an amount per share equal to any dividends or distributions
declared by the Company and payable on the Firm Shares but not payable on the Option Shares. Said option may be exercised in whole or in part
at any time, or from time to time, on or before the 30th day after the date of the Final Prospectus upon written notice by the Representatives to the
Company setting forth the number of Option Shares as to which the several Underwriters are exercising the option and a settlement date. The
number of Option Shares to be purchased by each Underwriter shall be the same percentage of the total number of Option Shares to be purchased
by the several Underwriters as such Underwriter is purchasing of the Firm Shares, subject to such adjustments as you in your absolute discretion
shall make to eliminate any fractional shares.

3. Delivery and Payment. Delivery of and payment for the Firm Shares and the Option Shares (if the option provided for in Section 2(b)
hereof shall have been exercised on or before the Business Day immediately preceding the Closing Date) shall be made at 9:30 A.M. New York City
Time on August 12, 2026 or at such time on such later date not more than three Business Days after the foregoing date as the Representatives shall
designate, which date and time may be postponed by agreement between the Representatives and the Company or as provided in Section 9 hereof (such
date and time of delivery and payment for the Shares being herein called the “Closing Date”). Delivery of the Shares shall be made to the
Representatives for the respective accounts of the several Underwriters against payment by the several Underwriters through the Representatives of the
purchase price thereof to or upon the order of the Company by wire transfer payable in same-day funds to an account specified by the Company.
Delivery of the Shares shall be made through the facilities of The Depository Trust Company unless the Representatives shall otherwise instruct.
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If the option provided for in Section 2(b) hereof is exercised after the Business Day immediately preceding the Closing Date, the Company will
deliver the Option Shares (at the expense of the Company) to the Representatives for the respective accounts of the several Underwriters against
payment by the several Underwriters through the Representatives of the purchase price thereof to or upon the order of the Company by wire transfer
payable in same-day funds to an account specified by the Company, on the date specified by the Representatives (which shall be within two Business
Days after the exercise of said option). If settlement for the Option Shares occurs after the Closing Date, the Company will deliver to the
Representatives on a settlement date for the Option Shares, and the obligation of the Underwriters to purchase the Option Shares shall be conditioned
upon receipt of, supplemental opinions, certificates and letters pursuant to Section 6 hereof, except that all references to the Closing Date in Section 6
shall instead refer to a settlement date for the Option Shares.

4. Offering by Underwriters. It is understood that the several Underwriters propose to offer the Shares for sale to the public as set forth in
the Final Prospectus.

5. Agreements. The Company agrees with the several Underwriters that:

(a) During any period when a prospectus relating to the Shares is required to be delivered under the Act (including in circumstances where
such requirement may be satisfied pursuant to Rule 172), the Company will not file any amendment of the Registration Statement or supplement
(including the Final Prospectus or any Preliminary Prospectus) to the Base Prospectus (x) unless the Company has furnished you a copy of such
proposed amendment or supplement for your review prior to filing and (y) will not file any such proposed amendment or supplement to which you
reasonably object, (except, in the case of subclause (y), for (i) an amendment or supplement consisting solely of the filing of a document required
to be filed under the Exchange Act or (ii) a supplement relating to any offering of securities other than the Shares, subject to Section 5(h)). Subject
to the foregoing sentence, the Company will cause the Final Prospectus, properly completed, and any amendment or supplement thereto to be filed
in a form approved by the Representatives with the Commission pursuant to the applicable paragraph of Rule 424(b) within the time period
prescribed. The Company will promptly advise the Representatives (i) when the Final Prospectus, and any supplement thereto, shall have been
filed (if required) with the Commission pursuant to Rule 424(b), (ii) when, prior to termination of the offering of the Shares, any amendment to
the Registration Statement shall have been filed or become effective, (iii) of any request by the Commission or its staff for any amendment of the
Registration Statement, or any Rule 462(b) Registration Statement, or for any supplement to the Final Prospectus or for any additional
information, (iv) of the issuance by the Commission of any stop order suspending the effectiveness of the Registration Statement or of any notice
objecting to its use or the institution or threatening of any proceeding for that purpose and (v) of the receipt by the Company of any notification
with respect to the suspension of the qualification of the Shares for sale in any jurisdiction or the institution or threatening of any proceeding for
such purpose. The Company will use its best efforts to prevent the issuance of any such stop order or the
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occurrence of any such suspension or objection to the use of the Registration Statement and, upon such issuance, occurrence or notice of
objection, to obtain as soon as possible the withdrawal of such stop order or relief from such occurrence or objection, including, if necessary, by
filing an amendment to the Registration Statement or a new registration statement and using its best efforts to have such amendment or new
registration statement declared effective as soon as practicable.

(b) [Reserved.]

(c) If, at any time prior to the filing of the Final Prospectus pursuant to Rule 424(b), any event occurs as a result of which the Disclosure
Package would include any untrue statement of a material fact or omit to state any material fact necessary to make the statements therein in the
light of the circumstances under which they were made or the circumstances then prevailing not misleading, the Company will (i) notify promptly
the Representatives so that any use of the Disclosure Package may cease until it is amended or supplemented; (ii) amend or supplement the
Disclosure Package to correct such statement or omission; and (iii) supply any amendment or supplement to you in such quantities as you may
reasonably request.

(d) If, at any time when a prospectus relating to the Shares is required to be delivered under the Act (including in circumstances where such
requirement may be satisfied pursuant to Rule 172), any event occurs as a result of which the Final Prospectus as then supplemented would
include any untrue statement of a material fact or omit to state any material fact necessary to make the statements therein in the light of the
circumstances under which they were made at such time not misleading, or if it shall be necessary to amend the Registration Statement, file a new
registration statement or supplement the Final Prospectus to comply with the Act or the Exchange Act, including in connection with the use or
delivery of the Final Prospectus, the Company promptly will (i) notify the Representatives of any such event, (ii) prepare and file with the
Commission, subject to paragraph (a) of this Section 5, an amendment or supplement or new registration statement which will correct such
statement or omission or effect such compliance, (iii) use its best efforts to have any amendment to the Registration Statement or new registration
statement declared effective as soon as practicable in order to avoid any disruption in the use of the Final Prospectus and (iv) supply any
supplemented or amended Final Prospectus to you in such quantities as you may reasonably request.

(e) As soon as practicable, the Company will make generally available to its security holders and to the Representatives an earnings
statement or statements of the Company and its subsidiaries which will satisfy the provisions of Section 11(a) of the Act and Rule 158.

(f) The Company will furnish to the Representatives and counsel for the Underwriters, without charge, signed copies of the Registration
Statement (including exhibits thereto) and to each other Underwriter a copy of the Registration Statement (without exhibits thereto) and, so long
as delivery of a prospectus by an Underwriter or dealer may be required by the Act (including in circumstances where such requirement may be
satisfied pursuant to Rule 172), as many copies of each Preliminary Prospectus, the Final Prospectus and each Issuer Free Writing Prospectus and
any supplement thereto as the Representatives may reasonably request.
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(g) The Company will arrange, if necessary, for the qualification of the Shares for sale under the laws of such jurisdictions as the
Representatives may reasonably request and will maintain such qualifications in effect so long as reasonably required for the distribution of the
Shares and, subject to the proviso in Section 5(1), will pay all fees and expenses (including fees and disbursements of counsel to the Underwriters)
in connection with such qualification and in connection with the determination of the eligibility of the Shares for investment under the laws of
such jurisdictions as the Representatives may designate; provided that in no event shall the Company be obligated (i) to qualify to do business in
any jurisdiction where it is not now so qualified, (ii) to take any action that would subject it to service of process in suits, other than those arising
out of the offering or sale of the Shares, in any jurisdiction where it is not now so subject or (iii) to subject itself to taxation in any jurisdiction if it
is not now otherwise so subject.

(h) The Company agrees that, unless it has or shall have obtained the prior written consent of the Representatives, and each Underwriter,
severally and not jointly, agrees with the Company that, unless it has or shall have obtained, as the case may be, the prior written consent of the
Company, it has not made and will not make any offer relating to the Shares that would constitute an Issuer Free Writing Prospectus, a Written
Testing-the-Waters Communication, a road show as defined in Rule 433(h) under the Act (a “road show”) or that would otherwise constitute a
Free Writing Prospectus required to be filed by the Company with the Commission or retained by the Company under Rule 433, provided that the
prior written consent of the parties hereto shall be deemed to have been given in respect of the Issuer Free Writing Prospectuses included in
Schedule II hereto and any electronic road show. Any such Free Writing Prospectus consented to by the Representatives or the Company is
hereinafter referred to as a “Permitted Free Writing Prospectus.” The Company agrees that (x) it has treated and will treat, as the case may be,
each Permitted Free Writing Prospectus as an Issuer Free Writing Prospectus and (y) it has complied and will comply, as the case may be, with the
requirements of Rules 164 and 433 applicable to any Permitted Free Writing Prospectus, including in respect of timely filing with the
Commission, legending and record keeping.

(i) The Company (i) has not alone engaged in any Testing-the-Waters Communication, other than Testing-the-Waters Communications with
the prior consent of the Representatives with entities that are qualified institutional buyers within the meaning of Rule 144 A under the Act or
institutions that are accredited investors within the meaning of Rule 501 under the Act and (ii) has not authorized anyone other than the
Representatives to engage in Testing-the-Waters Communications. The Company reconfirms that the Representatives have been authorized to act
on its behalf in undertaking Testing-the-Waters Communications.
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(j) During the period beginning from the date hereof and continuing to and including the date that is the earlier of (x) the date that the
Company publicly announces its earnings for the quarter ending September 26, 2026, and (y) the date that is 90 days after the date of the offering
of the Shares, the Company will not (i) offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract
to sell, grant any option, right or warrant to purchase, lend, or otherwise transfer or dispose of, directly or indirectly, or submit to, or file with, the
Commission a registration statement under the Act relating to, any shares of Common Stock or any securities convertible into or exercisable or
exchangeable for Common Stock, or publicly disclose the intention to undertake any of the foregoing, or (ii) enter into any swap or other
agreement that transfers, in whole or in part, any of the economic consequences of ownership of the Common Stock or any such other securities,
whether any such transaction described in clause (i) or (ii) above is to be settled by delivery of Common Stock or such other securities, in cash or
otherwise, without the prior written consent of the Representatives, other than (A) the Shares to be sold hereunder; (B) any shares of Common
Stock issued upon the exercise or settlement of equity awards; (C) grants made under existing employee compensation plans; (D) the issuance of
up to 5% of the outstanding shares of Common Stock, or securities convertible into, exercisable for, or which are otherwise exchangeable for,
Common Stock, immediately following the Closing Date, in acquisitions or other strategic transactions; (E) any shares of Common Stock issued
or released under the CHIPS Act Secure Enclave program described in the Disclosure Package and the Final Prospectus; and (F) any shares of
Common Stock issued upon the exercise of warrants outstanding on the date hereof and described in the Disclosure Package and the Final
Prospectus. In addition, the Company will cause each executive officer or director of the Company to furnish to the Representatives, prior to the
Closing Date, a letter, substantially in the form of Exhibit A hereto (a “Lock-Up Agreement”).

(k) The Company will not take, directly or indirectly, any action designed to or that would constitute or that might reasonably be expected to
cause or result in, under the Exchange Act or otherwise, stabilization or manipulation of the price of any security of the Company to facilitate the
sale or resale of the Shares.

(1) The Company agrees to pay the costs and expenses relating to the following matters: (i) the preparation, printing or reproduction and
filing with the Commission of the Registration Statement (including financial statements and exhibits thereto), each Preliminary Prospectus, the
Final Prospectus and each Issuer Free Writing Prospectus, and each amendment or supplement to any of them; (ii) the printing (or reproduction)
and delivery (including postage, air freight charges and charges for counting and packaging) of such copies of the Registration Statement, each
Preliminary Prospectus, the Final Prospectus and each Issuer Free Writing Prospectus, and all amendments or supplements to any of them, as may,
in each case, be reasonably requested for use in connection with the offering and sale of the Shares; (iii) the preparation, printing, authentication,
issuance and delivery of certificates for the Shares, including any stamp or transfer taxes in connection with the original issuance and sale of the
Shares; (iv) the printing (or reproduction) and delivery of this Agreement, and all other agreements or documents printed (or reproduced) and
delivered in connection with the offering of the Shares; (v) the registration of the Shares under the Exchange Act; (vi) any registration or
qualification of the Shares for offer and sale under the securities or Blue Sky Laws of the several states (including filing fees and the reasonable
fees and expenses of counsel for the Underwriters relating to such registration and qualification); (vii) all expenses incurred by the Company in
connection with any road show presentation to potential investors, including the
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transportation and other expenses incurred by or on behalf of Company representatives in connection with presentations to prospective purchasers
of the Shares; (viii) the fees and expenses of the Company’s accountants and the fees and expenses of counsel (including local and special
counsel) for the Company; and (ix) all other costs and expenses incident to the performance by the Company of its obligations hereunder. It is
understood, however, that except as provided in this Section and Sections 7 and 8 hereof, the Underwriters will pay all of their own costs and
expenses, including the fees and disbursements of their counsel and any advertising expenses connected with any offers they may make.

(m) The Company will apply the net proceeds received by it from the sale of the Shares in the manner specified in the Preliminary
Prospectus and the Final Prospectus under the heading “Use of Proceeds.”

6. Conditions to the Obligations of the Underwriters. The obligations of the Underwriters to purchase the Firm Shares and the Option
Shares, as the case may be, shall be subject to the accuracy of the representations and warranties on the part of the Company contained herein as of the
Execution Time, the Closing Date and any settlement date pursuant to Section 3 hereof, to the accuracy of the statements of the Company made in any
certificates pursuant to the provisions hereof, to the performance by the Company of its obligations hereunder and to the following additional conditions:

(a) The Final Prospectus, and any supplement thereto, shall have been filed in the manner and within the time period required by
Rule 424(b); any material required to be filed by the Company pursuant to Rule 433(d) under the Act, shall have been filed with the Commission
within the applicable time periods prescribed for such filings by Rule 433; and no stop order suspending the effectiveness of the Registration
Statement or any notice objecting to its use shall have been issued and no proceedings for that purpose shall have been instituted or threatened.

(b) The Company shall have requested and caused Gibson, Dunn & Crutcher LLP, outside counsel for the Company, to have furnished to the
Representatives their opinion and negative assurance letter, dated the Closing Date and addressed to the Representatives, in the form agreed
between such counsel and the Representatives.

(c) Patrick Bombach, Corporate Vice President and Assistant Corporate Secretary, shall have furnished to the Representatives an opinion,
dated the Closing Date and addressed to the Representatives, in the form agreed between such counsel and the Representatives.

(d) The Representatives shall have received from Davis Polk & Wardwell LLP, counsel for the Underwriters, such opinion or opinions, dated
the Closing Date and addressed to the Representatives, with respect to the issuance and sale of the Shares, the Registration Statement, the
Disclosure Package, the Final Prospectus (together with any supplement thereto) and other related matters as the Representatives may reasonably
require, and the Company shall have furnished to such counsel such documents as they shall reasonably request for the purpose of enabling them
to pass upon such matters.
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(e) The Company shall have furnished to the Representatives a certificate of the Company, signed by the Treasurer of the Company, dated
the Closing Date, to the effect that the signer of such certificate has carefully examined the Registration Statement, the Disclosure Package, the
Final Prospectus and any supplements or amendments thereto, as well as each electronic road show used in connection with the offering of the
Shares, and this Agreement and that:

(i) the representations and warranties of the Company contained in this Agreement are true and correct on and as of the Closing Date
with the same effect as if made on the Closing Date and the Company has complied with all the agreements and satisfied all the conditions
on its part to be performed or satisfied at or prior to the Closing Date;

(ii) no stop order suspending the effectiveness of the Registration Statement or any notice objecting to its use has been issued and no
proceedings for that purpose have been instituted or, to the Company’s knowledge, threatened; and

(iii) since the date of the most recent financial statements included in the Disclosure Package and the Final Prospectus (exclusive of
any supplement thereto), there has been no Material Adverse Effect, except as set forth in or contemplated in the Disclosure Package and
the Final Prospectus (exclusive of any supplement thereto).

(f) On the date of this Agreement and also on the Closing Date, Ernst & Young LLP shall have furnished to the Representatives letters, dated
the respective dates of delivery thereof, in form and substance satisfactory to you, containing statements and information of the type customarily
included in accountants’ “comfort letters” to the Underwriters with respect to the financial statements and certain financial information contained
or incorporated by reference in the Disclosure Package and the Final Prospectus.

References to the Final Prospectus in this paragraph (f) include any supplement thereto at the date of the letter.

(g) Subsequent to the Execution Time or, if earlier, the dates as of which information is given in the Registration Statement (exclusive of any
amendment thereof) and the Final Prospectus (exclusive of any amendment or supplement thereto), there shall not have been any (i) change to the
capital stock (except for the issuance of options or the issuance or vesting of stock awards or restricted stock units pursuant to the Company’s
equity incentive plans existing on the date hereof or any shares issued pursuant to “earnout” provisions in any completed acquisition by the
Company) or long-term debt of the Company or any Material Adverse Effect, otherwise than as set forth or contemplated in the Disclosure
Package and the Final Prospectus or (ii) the suspension or material limitation of trading in the capital stock of the Company on The Nasdaq Global
Select Market, the effect of which in the judgment of the Representatives makes it impracticable or inadvisable to proceed with the offering or the
delivery of the Shares on the terms and in the manner contemplated by the Registration Statement (exclusive of any amendment thereof), the
Disclosure Package and the Final Prospectus (exclusive of any amendment or supplement thereto).
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(h) Subsequent to the Execution Time, there shall not have occurred any downgrading, nor shall any notice have been given of (i) any
intended or potential downgrading or (ii) any review or possible change that does not indicate an improvement in the rating accorded any
securities of or guaranteed by the Company by any “nationally recognized statistical rating organization” (as such term is defined in Section 3(a)
(62) of the Exchange Act).

(1) Prior to the Closing Date, the Representatives shall have received Lock-Up Agreements substantially in the form of Exhibit A hereto from
each executive officer or director of the Company relating to restrictions on sales and certain other dispositions of shares of Common Stock or
certain other securities, which shall be in full force and effect on the Closing Date.

(j) [Reserved.]

(k) Prior to the Closing Date, the Company shall have furnished to the Representatives such further information, certificates and documents
as the Representatives may reasonably request.

If any of the conditions specified in this Section 6 shall not have been fulfilled when and as provided in this Agreement, or if any of the
opinions and certificates mentioned above or elsewhere in this Agreement shall not be reasonably satisfactory in form and substance to the
Representatives and counsel for the Underwriters, this Agreement and all obligations of the Underwriters hereunder may be canceled at, or at any time
prior to, the Closing Date by the Representatives. Notice of such cancellation shall be given to the Company in writing or by telephone or facsimile
confirmed in writing.

The documents required to be delivered by this Section 6 shall be delivered at the office of Davis Polk & Wardwell LLP, counsel for the
Underwriters, at 900 Middlefield Road, Redwood City, California 94063, on the Closing Date.

7. Reimbursement of Underwriters’ Expenses. If this Agreement shall be terminated by the Underwriters because of any failure or refusal
on the part of the Company to comply with the terms or to fulfill any of the conditions of this Agreement, or if for any reason the Company shall be
unable to perform its obligations under this Agreement or any condition of the Underwriters’ obligations cannot be fulfilled because of any failure or
refusal on the part of the Company to comply with the terms or to fulfill any of the conditions of this Agreement, the Company agrees to reimburse the
Underwriters severally through the Representatives on demand, for all documented, reasonable out-of-pocket expenses (including the reasonable fees
and expenses of their counsel) incurred by them in connection with the proposed purchase and sale of the Shares.

14



8. Indemnification and Contribution.

(a) The Company agrees to indemnify and hold harmless the Underwriters, the directors, officers, employees, affiliates and agents of each
Underwriter and each person, if any, who controls any of the Underwriters within the meaning of either Section 15 of the Act or Section 20 of the
Exchange Act, from and against any and all losses, claims, damages and liabilities (including, without limitation, the reasonable and documented
legal fees and other expenses incurred in connection with any suit, action or proceeding or any claim asserted) caused by (i) any untrue statement
or alleged untrue statement of a material fact contained in the Registration Statement, or caused by any omission or alleged omission to state
therein a material fact required to be stated therein or necessary in order to make the statements therein, not misleading, or (ii) any untrue
statement or alleged untrue statement of a material fact contained in the Disclosure Package (or any part thereof) (taken together with the
underwriting commissions and net proceeds set forth in the Final Prospectus), any Issuer Free Writing Prospectus, any Written Testing-the-Waters
Communication, any road show, or the Final Prospectus (or any amendment or supplement thereto if the Company shall have filed or furnished
any amendments or supplements thereto), or caused by any omission or alleged omission to state therein a material fact required to be stated
therein or necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading, except insofar
as such losses, claims, damages or liabilities are caused by any untrue statement or omission or alleged untrue statement or omission made in
reliance upon and in conformity with information relating to any of the Underwriters furnished to the Company in writing by the Underwriters
through you expressly for use therein, it being understood and agreed that the only such information furnished by or on behalf of any Underwriter
consists of the information described as such in Section 8(b) hereof.

(b) Each Underwriter severally and not jointly agrees to indemnify and hold harmless the Company, its directors, its officers and each person
who controls the Company within the meaning of Section 15 of the Act and Section 20 of the Exchange Act, to the same extent as the foregoing
indemnity from the Company to the Underwriters, but only with reference to information relating to any of the Underwriters furnished to the
Company in writing by the Underwriters expressly for use in the Registration Statement, the Disclosure Package (or any part thereof), any Issuer
Free Writing Prospectus or the Final Prospectus (or any amendment or supplement thereto), it being understood and agreed upon that the only
such information furnished by any Underwriter consists of the following information in the Disclosure Package and the Final Prospectus furnished
on behalf of each Underwriter under the caption “Underwriting”: the information contained in (i) the first, second and third sentences of the third
paragraph (which, for the avoidance of doubt, begins with the words “The underwriters propose....”), (ii) the first, fourth, fifth and seventh
sentences in the thirteenth paragraph (which, for the avoidance of doubt, begins with the words “In connection with this offering....”), and (iii) the
fourteenth paragraph (which, for the avoidance of doubt, begins with “The underwriters have advised us....”).

(c) If any suit, action, proceeding (including any governmental or regulatory investigation), claim or demand shall be brought or asserted
against any person in respect of which indemnity may be sought pursuant to either of the two preceding paragraphs, such person (the “Indemnified
Person”) shall promptly notify the person against whom such indemnity may be sought (the “Indemnifying Person”), and the Indemnifying Person
shall be entitled to assume the defense of all Indemnified Persons in connection with such suit,
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action, proceeding, claim or demand, using counsel reasonably satisfactory to the Indemnified Person to represent the Indemnified Person and any
others the Indemnifying Person may designate in such proceeding and shall pay the fees and expenses of such counsel related to such proceeding.
In any such proceeding, any Indemnified Person shall have the right to retain its own counsel, but the fees and expenses of such counsel shall be at
the expense of such Indemnified Person unless (i) the Indemnifying Person and the Indemnified Person shall have mutually agreed to the contrary,
(ii) the Indemnifying Person has failed within a reasonable time to retain counsel reasonably satisfactory to the Indemnified Person or (iii) the
named parties in any such proceeding (including any impleaded parties) include both the Indemnifying Person and the Indemnified Person and
representation of both parties by the same counsel would be inappropriate due to actual or potential differing interests between them. It is
understood that the Indemnifying Person shall not, in connection with any proceeding or related proceeding in the same jurisdiction, be liable for
the fees and expenses of more than one separate firm (in addition to any local counsel) for all Indemnified Persons, and that all such fees and
expenses shall be reimbursed as they are incurred. Any such separate firm for the Underwriters, the directors, officers, employees, affiliates and
agents of each Underwriter and such control persons of the Underwriters shall be designated in writing by the Representatives and any such
separate firm for the Company, its directors, its officers and such control persons of the Company shall be designated in writing by the Company.
The Indemnifying Person shall not be liable for any settlement of any proceeding effected without its written consent, but if settled with such
consent or if there be a final judgment for the plaintiff, the Indemnifying Person agrees to indemnify any Indemnified Person from and against any
loss or liability by reason of such settlement or judgment. No Indemnifying Person shall, without the prior written consent of the Indemnified
Person, effect any settlement of any pending or threatened proceeding in respect of which any Indemnified Person is or could have been a party
and indemnity could have been sought hereunder by such Indemnified Person, unless such settlement includes an unconditional release of such
Indemnified Person from all liability on claims that are the subject matter of such proceeding on terms reasonably satisfactory to such Indemnified
Person.

(d) If the indemnification provided for in the first and second paragraphs of this Section 8 is unavailable to an Indemnified Person or
insufficient in respect of any losses, claims, damages or liabilities referred to therein, then each Indemnifying Person under such paragraph, in lieu
of indemnifying such Indemnified Person thereunder, shall contribute to the amount paid or payable by such Indemnified Person as a result of
such losses, claims, damages or liabilities (i) in such proportion as is appropriate to reflect the relative benefits received by the Company, on the
one hand, and the Underwriters, on the other hand, from the offering of the Shares or (ii) if the allocation provided by clause (i) above is not
permitted by applicable law, in such proportion as is appropriate to reflect not only the relative benefits referred to in clause (i) above but also the
relative fault of the Company, on the one hand, and the Underwriters, on the other, in connection with the statements or omissions that resulted in
such losses, claims, damages or liabilities, as well as any other relevant equitable considerations. The relative benefits received by the Company,
on the one hand, and the Underwriters, on the other, shall be deemed to be in the same respective proportions as the net proceeds from the offering
of such Shares (before deducting expenses) received by the Company and the total discounts and commissions received by
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the Underwriters bear to the aggregate offering price of the Shares. The relative fault of the Company, on the one hand, and the Underwriters, on
the other, shall be determined by reference to, among other things, whether the untrue or alleged untrue statement of a material fact or the
omission or alleged omission to state a material fact relates to information supplied by the Company or by the Underwriters and the parties’
relative intent, knowledge, access to information and opportunity to correct or prevent such statement or omission.

(e) The Company and the Underwriters agree that it would not be just and equitable if contribution pursuant to this Section 8 were
determined by pro rata allocation or by any other method of allocation that does not take account of the equitable considerations referred to in
paragraph (d) of this Section 8. The amount paid or payable by an Indemnified Person as a result of the losses, claims, damages and liabilities
referred to in paragraph (d) of this Section 8 shall be deemed to include, subject to the limitations set forth above, any legal or other expenses
incurred by such Indemnified Person in connection with investigating or defending any such action or claim. Notwithstanding the provisions of
this Section 8, in no event shall the Underwriters be required to contribute any amount in excess of the amount by which the total price at which
the Shares purchased by it were offered exceeds the amount of any damages that the Underwriters have otherwise been required to pay by reason
of such untrue or alleged untrue statement or omission or alleged omission. No person guilty of fraudulent misrepresentation (within the meaning
of Section 11(f) of the Act) shall be entitled to contribution from any person who was not guilty of such fraudulent misrepresentation.

(f) The remedies provided for in this Section 8 are not exclusive and shall not limit any rights or remedies which may otherwise be available
to any indemnified party at law or in equity.

9. Default by an Underwriter. If any one or more Underwriters shall fail to purchase and pay for any of the Shares agreed to be purchased
by such Underwriter or Underwriters hereunder and such failure to purchase shall constitute a default in the performance of its or their obligations under
this Agreement, the remaining Underwriters shall be obligated severally to take up and pay for (in the respective proportions which the amount of Firm
Shares set forth opposite their names in Schedule I hereto bears to the aggregate amount of Firm Shares set forth opposite the names of all the remaining
Underwriters) the Shares which the defaulting Underwriter or Underwriters agreed but failed to purchase; provided, however, that in the event that the
aggregate amount of Shares which the defaulting Underwriter or Underwriters agreed but failed to purchase shall exceed 10% of the aggregate amount
of Firm Shares set forth in Schedule I hereto, and arrangements satisfactory to the Underwriters and the Company for the purchase of such Shares are
not made within 36 hours after such default, the remaining Underwriters shall have the right to purchase all, but shall not be under any obligation to
purchase any, of the Shares, and if such nondefaulting Underwriters do not purchase all the Shares, this Agreement will terminate without liability to any
nondefaulting Underwriter or the Company. In the event of a default by any Underwriter as set forth in this Section 9, the Closing Date shall be
postponed for such period, not exceeding five Business Days, as the Representatives and the Company shall determine in order that the required changes
in the Registration Statement, the Disclosure Package and the Final Prospectus or in any other documents or arrangements may be effected. Nothing
contained in this
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Agreement shall relieve any defaulting Underwriter of its liability, if any, to the Company and any nondefaulting Underwriter for damages occasioned
by its default hereunder. As used in this Agreement, the term “Underwriter” includes, for all purposes of this Agreement unless the context otherwise
requires, any person not listed in the Underwriting Agreement that, pursuant to this Section 9, purchases Shares that a defaulting Underwriter agreed but
failed to purchase.

10. Termination. This Agreement shall be subject to termination in the absolute discretion of the Representatives, by written notice given
to the Company prior to delivery of and payment for the Shares, if at any time prior to such delivery and payment (i) trading generally shall have been
suspended or materially limited on or by, as the case may be, The New York Stock Exchange or The Nasdaq Global Select Market, (ii) trading of any
securities of or guaranteed by the Company shall have been suspended on any exchange or in any over-the-counter market, (iii) a general moratorium on
commercial banking activities in New York shall have been declared by either Federal or New York State authorities or (iv) there shall have occurred
any outbreak or escalation of hostilities or any change in U.S. financial markets or any calamity or crisis that, in the judgment of the Representatives, is
material and adverse and that, in the judgment of the Representatives, makes it impracticable or inadvisable to proceed with the offering or delivery of
the Shares as contemplated by this Agreement, the Disclosure Package or the Final Prospectus (exclusive of any amendment or supplement thereto).

11. Representations and Indemnities to Survive. The respective agreements, representations, warranties, indemnities and other statements
of the Company or its officers and of the Underwriters set forth in or made pursuant to this Agreement will remain in full force and effect, regardless of
any investigation made by or on behalf of any Underwriter or the Company or any of the officers, directors, employees, affiliates, agents or controlling
persons referred to in Section 8 hereof, and will survive delivery of and payment for the Shares. The provisions of Sections 7, 8 and 16 hereof shall
survive the termination or cancellation of this Agreement.

12. Notices. All communications hereunder will be in writing and effective only on receipt, and, if sent to the Representatives, will be
mailed, delivered, emailed or telefaxed to J.P. Morgan Securities LLC, 270 Park Avenue, New York, New York 10017, Attention: Equity Syndicate
Desk, Fax: (212) 622-8358; Goldman Sachs & Co. LLC, 200 West Street, New York, New York 10282, Attention: Registration Department, Fax: (212)
902-9316, Email: registration-syndops@ny.email.gs.com; Morgan Stanley & Co. LLC, 1585 Broadway, 29th Floor, New York, New York 10036,
Attention: Investment Banking Division (fax: (212) 507-8999); Citigroup Global Markets Inc., 388 Greenwich Street, New York, NY 10013, Attention:
General Counsel, Fax: 646-291-1469; or, if sent to the Company, will be mailed, delivered or emailed to Intel Corporation, 2200 Mission College
Boulevard, Santa Clara, California 95054, Attention: Treasurer (email: ustreasurycash@intel.com).

13. Successors. This Agreement will inure to the benefit of and be binding upon the parties hereto and their respective successors and the
officers, directors, employees, affiliates, agents and controlling persons referred to in Section 8 hereof, and no other person will have any right or
obligation hereunder. Nothing expressed or mentioned in this Agreement is intended or shall be construed to give any other person, firm or corporation
any legal or equitable right, remedy or claim under or in respect of this Agreement or any provision herein contained. No purchaser of Shares from the
Underwriters shall be deemed to be a successor by reason merely of such purchase.
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14. Integration. This Agreement supersedes all prior agreements and understandings (whether written or oral) among the Company and the
Underwriters, or any of them, with respect to the subject matter hereof.

15. Applicable Law. This Agreement will be governed by and construed in accordance with the laws of the State of New York applicable to
contracts made and to be performed within the State of New York.

16. Waiver of Jury Trial. The parties hereto hereby irrevocably waive, to the fullest extent permitted by applicable law, any and all right to
trial by jury in any legal proceeding arising out of or relating to this Agreement or the transactions contemplated hereby.

17. Counterparts. This Agreement may be signed in any number of counterparts, each of which shall constitute an original and all of which
together shall constitute one and the same agreement. Delivery of this Agreement by one party to the other may be made by facsimile, electronic mail
(including any electronic signature complying with the New York Electronic Signatures and Records Act (N.Y. State Tech. §§ 301-309), as amended
from time to time, or other applicable law) or other transmission method, and the parties hereto agree that any counterpart so delivered shall be deemed
to have been duly and validly delivered and be valid and effective for all purposes.

18. Headings. The section headings used herein are for convenience only and shall not affect the construction hereof.

19. Recognition of the U.S. Special Resolution Regimes.

(a) In the event that any Underwriter that is a Covered Entity becomes subject to a proceeding under a U.S. Special Resolution Regime, the
transfer from such Underwriter of this Agreement, and any interest and obligation in or under this Agreement, will be effective to the same extent
as the transfer would be effective under the U.S. Special Resolution Regime if this Agreement, and any such interest and obligation, were
governed by the laws of the United States or a state of the United States.

(b) In the event that any Underwriter that is a Covered Entity or a BHC Act Affiliate of such Underwriter becomes subject to a proceeding
under a U.S. Special Resolution Regime, Default Rights under this Agreement that may be exercised against such Underwriter are permitted to be
exercised to no greater extent than such Default Rights could be exercised under the U.S. Special Resolution Regime if this Agreement were
governed by the laws of the United States or a state of the United States.

For purposes of this Section 19: “BHC Act Affiliate” has the meaning assigned to the term “affiliate” in, and shall be interpreted in accordance
with, 12 U.S.C. § 1841(k). “Covered Entity” means any of the following: (i) a “covered entity” as that term is defined in, and interpreted in accordance
with, 12 C.F.R. § 252.82(b); (ii) a “covered bank™ as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 47.3(b); or (iii) a “covered
FSI” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 382.2(b). “Default Right” has the meaning assigned to that term in, and
shall be interpreted in accordance with, 12 C.F.R. §§ 252.81, 47.2 or 382.1, as applicable. “U.S. Special Resolution Regime” means each of (i) the
Federal Deposit Insurance Act and the regulations promulgated thereunder and (ii) Title II of the Dodd-Frank Wall Street Reform and Consumer
Protection Act and the regulations promulgated thereunder.
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20. No Fiduciary Duty. The Company hereby acknowledges that (a) the purchase and sale of the Shares pursuant to this Agreement is an
arm’s-length commercial transaction between the Company, on the one hand, and the Underwriters and any affiliates through which they may be acting,
on the other, (b) the Underwriters are acting as principals and not as agents or fiduciaries of the Company and (c) the Company’s engagement of the
Underwriters in connection with the offering and the process leading up to the offering is as independent contractors and not in any other capacity.
Furthermore, the Company agrees that it is solely responsible for making its own judgments in connection with the offering (irrespective of whether any
of the Underwriters has advised or is currently advising the Company on related or other matters). The Company agrees that it will not claim that the
Underwriters have rendered advisory services of any nature or in any respect, or owe an agency, fiduciary or similar duty to the Company, in connection
with such transaction or the process leading thereto.

21. Definitions. The terms that follow, when used in this Agreement, shall have the meanings indicated.
“Act” shall mean the Securities Act of 1933, as amended, and the rules and regulations of the Commission promulgated thereunder.

“Base Prospectus” shall mean the base prospectus referred to in paragraph 1(a) above contained in the Registration Statement at the
Execution Time.

“Business Day” shall mean any day other than a Saturday, a Sunday or a legal holiday or a day on which banking institutions or trust
companies are authorized or obligated by law to close in New York City.

“Commission” shall mean the Securities and Exchange Commission.

“Disclosure Package” shall mean (i) the Preliminary Prospectus used most recently prior to the Execution Time, (ii) the Issuer Free Writing
Prospectuses identified in Schedule II hereto and (iii) any other Free Writing Prospectus that the parties hereto shall hereafter expressly agree in
writing to treat as part of the Disclosure Package.

“Effective Date” shall mean each date and time that the Registration Statement and any post-effective amendment or amendments thereto
became or becomes effective.

“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended, and the rules and regulations of the Commission promulgated
thereunder.

“Execution Time” shall mean the date and time that this Agreement is executed and delivered by the parties hereto.

“Final Prospectus” shall mean the prospectus supplement relating to the Shares that was first filed pursuant to Rule 424(b) after the
Execution Time, together with the Base Prospectus.
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“Free Writing Prospectus” shall mean a free writing prospectus, as defined in Rule 405.
“Issuer Free Writing Prospectus” shall mean an issuer free writing prospectus, as defined in Rule 433.

“Preliminary Prospectus” shall mean any preliminary prospectus supplement to the Base Prospectus referred to in paragraph 1(a) above
which is used prior to the filing of the Final Prospectus, together with the Base Prospectus.

“Registration Statement” shall mean the automatic registration statement referred to in paragraph 1(a) above, including exhibits and
financial statements and any prospectus supplement relating to the Shares that is filed with the Commission pursuant to Rule 424(b) and deemed
part of such registration statement pursuant to Rule 430B, as amended on each Effective Date and, in the event any post-effective amendment
thereto becomes effective prior to the Closing Date, shall also mean such registration statement as so amended.

“Rule 1587, “Rule 1637, “Rule 164”, “Rule 1727, “Rule 405, “Rule 415, “Rule 424", “Rule 430B” and “Rule 433 refer to such rules
under the Act.

“Testing-the-Waters Communication” means any oral or written communication with potential investors undertaken in reliance on Rule
163B of the Act.

“Well-Known Seasoned Issuer” shall mean a well-known seasoned issuer, as defined in Rule 405.

“Written Testing-the-Waters Communication” means any Testing-the-Waters Communication that is a written communication within the
meaning of Rule 405 under the Act.
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If the foregoing is in accordance with your understanding of our agreement, please sign and return to us the enclosed duplicate hereof,
whereupon this letter and your acceptance shall represent a binding agreement among the Company and the several Underwriters.

Very truly yours,
Intel Corporation

By:  /s/ John Pitzer

Name: John Pitzer
Title: Corporate Vice President, Global Treasury and
Investor Relations

[Signature Page to Underwriting Agreement]



The foregoing Agreement is hereby confirmed and accepted as of the date first written above for themselves and on behalf of the several Underwriters
listed in Schedule I hereto.

J.P. Morgan Securities LLC
Goldman Sachs & Co. LLC
Morgan Stanley & Co. LLC
Citigroup Global Markets Inc.

By: J.P. Morgan Securities LLC
By: /s/ Olivia Sem

Name: Olivia Sem
Title: Vice President

By: Goldman Sachs & Co. LLC

By: /s/ William Connolly
Name: William Connolly
Title: Managing Director

By: Morgan Stanley & Co. LLC

By: /s/ Diana Doyle
Name: Diana Doyle
Title: Managing Director

By: Citigroup Global Markets Inc.

By: /s/ Dan Mallegni
Name: Dan Mallegni
Title: Managing Director

[Signature Page to Underwriting Agreement]



SCHEDULE I
The initial public offering price of the Firm Shares shall be $95.00.
The purchase price to be paid by the Underwriters shall be $93.4325.

Number of Firm Shares to be

Underwriters Purchased

J.P. Morgan Securities LLC 39,510,404
Goldman Sachs & Co. LLC 33,831,089
Morgan Stanley & Co. LLC 33,831,089
Citigroup Global Markets Inc. 33,831,089
Barclays Capital Inc. 14,230,926
BofA Securities, Inc. 14,230,926
BNP Paribas Securities Corp. 4,935,129
Credit Agricole Securities (USA) Inc. 4,935,129
Deutsche Bank Securities Inc. 4,935,129
Mizuho Securities USA LLC 4,935,129
RBC Capital Markets, LLC 4,935,129
TD Securities (USA) LLC 4,935,129
Wells Fargo Securities, LLC 4,935,129
Academy Securities, Inc. 2,212.974
Commerz Markets LLC 2,212,974
Cantor Fitzgerald & Co. 652,795
PJT Partners LP 652,795
Blaylock Van, LLC 261,117
C.L. King & Associates, Inc. 261,117
Samuel A. Ramirez & Company, Inc. 261,117

Total 210,526,315




SCHEDULE 1I

A. Schedule of Free Writing Prospectuses included in the Disclosure Package:

. Issuer Free Writing Prospectus dated August 10, 2026

B. Schedule of Free Writing Prospectuses not included in the Disclosure Package:

. Investor Presentation dated August 2026
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Intel Corporation
Lock-Up Agreement

[*], 2026

J.P. Morgan Securities LLC
Goldman Sachs & Co. LLC
Morgan Stanley & Co. LLC
Citigroup Global Markets Inc.

As Representatives of the several Underwriters
named in Schedule I to the Underwriting Agreement

c/o J.P. Morgan Securities LLC
270 Park Avenue
New York, NY 10017

c/o Goldman Sachs & Co. LLC
200 West Street
New York, NY 10282

c/o Morgan Stanley & Co. LLC
1585 Broadway
New York, NY 10036

c/o Citigroup Global Markets Inc.
388 Greenwich Street
New York, NY 10013

Re:  Intel Corporation—Lock-Up Agreement

Ladies and Gentlemen:

The undersigned understands that you, as representatives (the “Representatives”), propose to enter into an underwriting agreement (the
“Underwriting Agreement”) on behalf of the several underwriters named in Schedule I to such agreement (collectively, the “Underwriters”), with Intel
Corporation, a Delaware corporation (the “Company”), providing for a public offering (the “Public Offering”) of shares (the “Shares”) of the Company’s
common stock, par value $0.001 per share (the “Common Stock”), and/or securities convertible, exercisable or exchangeable into shares of Common
Stock, pursuant to a Registration Statement on Form S-3 (the “Registration Statement”) filed or to be filed with the Securities and Exchange
Commission (the “SEC”).

In consideration of the agreement by the Underwriters to offer and sell the Shares, and of other good and valuable consideration the receipt and
sufficiency of which is hereby acknowledged, the undersigned hereby agrees that, subject to the provisions contained herein, during the period
beginning from the date of this letter (the “Lock-Up Agreement”) and continuing to and including the date that is 30 days after the date of the final
prospectus relating to the Public Offering (the “Prospectus™) (such period, the “Lock-Up Period”), without the prior written consent of the



Representatives, it shall not, and it shall not cause or direct any of its affiliates to, (i) offer, sell, contract to sell, pledge, grant any option, right or warrant
to purchase, purchase any option or contract to sell, lend or otherwise transfer or dispose of, directly or indirectly, any shares of Common Stock, or any
options or warrants to purchase any shares of Common Stock, or any securities convertible into, exchangeable for or that represent the right to receive
shares of Common Stock (such shares of Common Stock, options, rights, warrants or other securities, collectively, “Lock-Up Securities”), including
without limitation any such Lock-Up Securities currently beneficially owned (as such term is used in Rule 13d-3 of the Securities Exchange Act of
1934, as amended (the “Exchange Act”)) or hereafter acquired by the undersigned, (ii) engage in any hedging or other transaction or arrangement
(including, without limitation, any short sale or the purchase or sale of, or entry into, any put or call option, or combination thereof, forward, swap or
any other derivative transaction or instrument, however described or defined) which is designed or intended to, or which reasonably could be expected
to lead to or result in, a sale, loan, pledge or other disposition (whether by the undersigned or someone other than the undersigned), or transfer of any of
the economic consequences of ownership, in whole or in part, directly or indirectly, of any Lock-Up Securities, whether any such transaction or
arrangement described in clause (i) or (ii) above (or instrument provided for thereunder) would be settled by delivery of Common Stock or other
securities, in cash or otherwise (any such sale, loan, pledge or other disposition, or transfer of economic consequences, a “Transfer”), (iii) make any
demand for or exercise any right with respect to the registration of any Lock-Up Securities or (iv) otherwise publicly announce any intention to engage
in or cause any action, activity, transaction or arrangement described in clause (i), (ii) or (iii) above. The undersigned represents and warrants that the
undersigned is not, and has not caused or directed any of its affiliates to be or become, currently a party to any agreement or arrangement that provides
for, is designed to or reasonably could be expected to lead to or result in any Transfer during the Lock-Up Period.

Notwithstanding the foregoing, the undersigned may:

(a) transfer the undersigned’s Lock-Up Securities
(i) as one or more bona fide gifts or charitable contributions, or for bona fide estate planning purposes,
(i) upon death by will, testamentary document or intestate succession,

(iii) if the undersigned is a natural person, to any member of the undersigned’s immediate family or to any trust for the direct or
indirect benefit of the undersigned or an immediate family member (as defined in FINRA Rule 5130(i)(5)) of the undersigned or, if the
undersigned is a trust, to a trustor or beneficiary of the trust or the estate of a beneficiary of such trust,

(iv) to a partnership, limited liability company or other entity of which the undersigned and the immediate family of the undersigned
are the legal and beneficial owner of all of the outstanding equity securities or similar interests,

(v) to a nominee or custodian of a person or entity to whom a disposition or transfer would be permissible under clauses (a)(i)
through (iv) above,

(vi) if the undersigned is a corporation, partnership, limited liability company or other business entity, (A) to another corporation,
partnership, limited liability company or other business entity that is an affiliate (as defined in Rule 405 under the Securities Act of 1933,
as amended) of the undersigned, or to any investment fund or other entity which fund or entity is controlled or managed by the
undersigned or affiliates of the undersigned, or (B) as part of a distribution by the undersigned to its stockholders, partners, members or
other equityholders or to the estate of any such stockholders, partners, members or other equityholders,
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(vii) by operation of law, such as pursuant to a qualified domestic order, divorce settlement, divorce decree or separation agreement,

(viii) to the Company from an employee or service provider of the Company upon death, disability or termination of employment, in
each case, of such employee or service provider,

(ix) in connection with a sale of the undersigned’s shares of Common Stock acquired (A) from the Underwriters in the Public
Offering or (B) in open market transactions after the closing date of the Public Offering,

(x) to the Company in connection with the vesting, settlement or exercise of restricted stock units, options, warrants or other rights to
purchase shares of Common Stock (including, in each case, by way of “net” or “cashless” exercise), including any transfer to the Company
for the payment of tax withholdings or remittance payments due as a result of the vesting, settlement or exercise of such restricted stock
units, options, warrants or other rights, or in connection with the conversion of convertible securities, in all such cases pursuant to equity
awards granted under a stock incentive plan or other equity award plan, or pursuant to the terms of convertible securities, each as described
in the Registration Statement, the preliminary prospectus relating to the Shares included in the Registration Statement immediately prior to
the time the Underwriting Agreement is executed and the Prospectus, provided that any securities received upon such vesting, settlement,
exercise or conversion shall be subject to the terms of this Lock-Up Agreement,

(xi) pursuant to a trading plan (a “10b5-1 Plan”) established in accordance with Rule 10b5-1 under the Exchange Act; provided that
(i) such plan was established and disclosed to the Representatives prior to the execution of this Lock-Up Agreement by the undersigned,
(ii) the 10b5-1 Plan may not be amended during the Lock-Up Period, and (iii) any filing under Section 16(a) of the Exchange Act that is
made in connection with any such Transfer during the Lock-Up Period shall state that such Transfer has been executed under a 10b5-1
Plan and the date such plan was adopted, or

(xii) with the prior written consent of the Representatives on behalf of the Underwriters;

provided that (A) in the case of clauses (a)(i), (i1), (iii), (iv), (v) and (vi) above, such transfer or distribution shall not involve a disposition
for value, (B) in the case of clauses (a)(i), (ii), (iii), (iv), (v), (vi) and (vii) above, it shall be a condition to the transfer or distribution that
the donee, devisee, transferee or distributee, as the case may be, shall sign and deliver a lock-up agreement in the form of this Lock-Up
Agreement, (C) in the case of clauses (a)(i), (ii), (iii), (iv), (v) and (vi) above, no filing by any party (including, without limitation, any
donor, donee, devisee, transferor, transferee, distributor or distributee) under Section 16(a) of the Exchange Act, or other public filing,
report or announcement reporting a reduction in beneficial ownership of Lock-Up Securities shall be required or shall be voluntarily made
in connection with such transfer or distribution, and (D) in the case of clauses (a)(vii), (viii), (ix), (x) and (xi) above, no filing under the
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(b)

Exchange Act or other public filing, report or announcement shall be voluntarily made, and if any such filing, report or announcement
shall be legally required during the Lock-Up Period, such filing, report or announcement shall clearly indicate in the footnotes thereto
(x) the circumstances of such transfer or distribution and (y) in the case of a transfer or distribution pursuant to clause (a)(vii) above, that
the donee, devisee, transferee or distributee has agreed to be bound by a lock-up agreement in the form of this Lock-Up Agreement,
provided that the undersigned shall not otherwise voluntarily effect any other public filings or reports regarding such transfers during the
Lock-Up Period;

enter into a 10b5-1 Plan relating to the transfer, sale or other disposition of the undersigned’s Lock-Up Securities permitted by the
Company, provided that none of the securities subject to such plan may be transferred, sold or otherwise disposed of until after the
expiration of the Lock-Up Period and no public announcement, report or filing under the Exchange Act, or any other public filing, report
or announcement, shall be required or shall be voluntarily made regarding the establishment of such plan during the Lock-Up Period; and

transfer the undersigned’s Lock-Up Securities pursuant to a bona fide third-party tender offer, merger, consolidation or other similar
transaction that is approved by the Board of Directors of the Company and made to all holders of the Company’s Common Stock involving
a Change of Control of the Company (for purposes hereof, “Change of Control” shall mean the transfer (whether by tender offer, merger,
consolidation or other similar transaction), in one transaction or a series of related transactions, to a person or group of affiliated persons,
of shares of capital stock if, after such transfer, such person or group of affiliated persons would hold at least a majority of the outstanding
voting securities of the Company (or the surviving entity)); provided that in the event that such tender offer, merger, consolidation or other
similar transaction is not completed, the undersigned’s Lock-Up Securities shall remain subject to the provisions of this Lock-Up
Agreement.

The undersigned now has, and, except as contemplated by clauses (a) and (c) of the third paragraph of this Lock-Up Agreement, for the duration

of this Lock-Up Agreement will have, good and marketable title to the undersigned’s Lock-Up Securities, free and clear of all liens, encumbrances and
claims whatsoever. The undersigned also agrees and consents to the entry of stop transfer instructions with the Company’s transfer agent and registrar
against the transfer of the undersigned’s Lock-Up Securities except in compliance with the foregoing restrictions.

The undersigned acknowledges and agrees that none of the Underwriters has made any recommendation or provided any investment or other

advice to the undersigned with respect to this Lock-Up Agreement or the subject matter hereof, and the undersigned has consulted its own legal,
accounting, financial, regulatory, tax and other advisors with respect to this Lock-Up Agreement and the subject matter hereof to the extent the
undersigned has deemed appropriate. The undersigned further acknowledges and agrees that, although the Underwriters may have provided or hereafter
provide to the undersigned in connection with the Public Offering a Form CRS and/or certain other disclosures as contemplated by Regulation Best
Interest, the Underwriters have not made and are not making a recommendation to the undersigned to enter into this Lock-Up Agreement or to transfer,
sell or dispose of, or to refrain from transferring, selling or disposing of, any shares of Common Stock, and nothing set forth in such disclosures or
herein is intended to suggest that any Underwriter is making such a recommendation.
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This Lock-Up Agreement shall automatically terminate and the undersigned shall be released from all of his, her or its obligations hereunder upon
the earlier of (i) the date on which the Registration Statement filed with the SEC with respect to the Public Offering is withdrawn, (ii) the date on which
for any reason the Underwriting Agreement is terminated (other than the provisions thereof that survive termination) prior to payment for and delivery
of the Shares to be sold thereunder (other than pursuant to the Underwriters’ option thereunder to purchase additional Shares), (iii) the date on which the
Company notifies the Representatives, in writing and prior to the execution of the Underwriting Agreement, that it does not intend to proceed with the
Public Offering and (iv) August 31, 2026, in the event that the Underwriting Agreement has not been executed by such date.

The undersigned understands that the Company and the Underwriters are relying upon this Lock-Up Agreement in proceeding toward
consummation of the Public Offering. Whether or not the Public Offering actually occurs depends on a number of factors, including market conditions.
The Public Offering will only be made pursuant to an Underwriting Agreement, the terms of which are subject to negotiation between the Company and
the Underwriters. The undersigned further understands that this Lock-Up Agreement is irrevocable and shall be binding upon the undersigned’s heirs,
legal representatives, successors and assigns. The undersigned hereby represents and warrants that the undersigned has full power and authority to enter
into this Lock-Up Agreement. This Lock-Up Agreement shall be governed by, and construed in accordance with, the laws of the State of New York,
without regard to principles of conflict of laws that would result in the application of any law other than the laws of the State of New York. This
Lock-Up Agreement may be delivered via facsimile, electronic mail (including pdf or any electronic signature complying with the U.S. federal ESIGN
Act 0f 2000, e.g., www.docusign.com or www.echosign.com) or other transmission method, and any counterpart so delivered shall be deemed to have
been duly and validly delivered and be valid and effective for all purposes.

[Signature Page Follows)
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Very truly yours,
IF AN INDIVIDUAL:

By:

IF AN ENTITY:

(duly authorized signature)

Name:

(please print full name)

(please print complete name of entity)

By:

(duly authorized signature)
Name:

(please print full name)
Title:

(please print full title)

[Signature Page to Lock-Up Agreement)



Exhibit 5.1

GIBSON DUNN

August 12, 2026

Intel Corporation
2200 Mission College Boulevard
Santa Clara, California 95054-1549

Re: Intel Corporation
Registration Statement on Form S-3 (File No. 333-298165)

Ladies and Gentlemen:

We have examined the Registration Statement on Form S-3, File No. 333-298165, of Intel Corporation, a Delaware corporation (the “Company”), filed
with the Securities and Exchange Commission (the “Commission”) pursuant to Rule 462 under the Securities Act of 1933, as amended (the “Securities
Act”), on August 10, 2026 (the “Registration Statement”), the preliminary prospectus supplement related thereto dated August 10, 2026 in the form filed
with the Commission pursuant to Rule 424(b) under the Securities Act on August 10, 2026, and the final prospectus supplement dated August 10, 2026
in the form filed with the Commission pursuant to Rule 424(b) under the Securities Act on August 11, 2026 (the “Prospectus Supplement”), in
connection with the offering by the Company of up to 242,105,262 shares of the Company’s common stock, par value $0.001 per share (the “Shares”).
The Shares are being sold pursuant to an underwriting agreement, dated August 10, 2026, between the Company and the representatives of the several
underwriters named therein.

In arriving at the opinion expressed below, we have examined originals, or copies certified or otherwise identified to our satisfaction as being true and
complete copies of the originals, of such documents, corporate records, certificates of officers of the Company and of public officials and other
instruments as we have deemed necessary or advisable to enable us to render the opinion set forth below. In our examination, we have assumed the
genuineness of all signatures, the legal capacity and competency of all natural persons, the authenticity of all documents submitted to us as originals and
the conformity to original documents of all documents submitted to us as copies. As to any facts material to this opinion, we have relied to the extent we
deemed appropriate and without independent investigation upon statements and representations of officers and other representatives of the Company and
others.

Based on the foregoing and in reliance thereon, and subject to the assumptions, exceptions, qualifications and limitations set forth herein, we are of the
opinion that the Shares, when issued against payment therefor as set forth in the Registration Statement, will be validly issued, fully paid and
non-assessable.

Gibson, Dunn & Crutcher LLP
One Embarcadero Center Suite 2600 | San Francisco, CA 94111-3715 | T: 415.393.8200 | F: 415.393.8306 | gibsondunn.com



GIBSON DUNN

Intel Corporation
August 12, 2026
Page 2

We consent to the filing of this opinion as an exhibit to the Registration Statement, and we further consent to the use of our name under the caption
“Legal Matters” in the Registration Statement and the Prospectus Supplement. In giving these consents, we do not thereby admit that we are within the
category of persons whose consent is required under Section 7 of the Securities Act or the rules and regulations of the Commission promulgated
thereunder.

Very truly yours,

/s/ Gibson, Dunn & Crutcher LLP



Exhibit 99.1

Intel Corporation

2200 Mission College Blvd.
Santa Clara, CA 95054-1549

intel

News Release

Intel Announces Proposed $15 Billion Common Stock Offering
Proceeds Intended to Support General Corporate Purposes, Including Capital Expenditures and Working Capital

SANTA CLARA, Calif., August 10, 2026 - Intel Corporation (Nasdaq: INTC) today announced a $15 billion underwritten public offering of common
stock.

Why Now

Customers continue to signal a strong and sustainable demand environment, driven by unprecedented investment in Al compute. Progress in emerging
areas including physical Al, purpose-built silicon, advanced packaging and external wafers represent significant growth opportunities for Intel.

Use of Proceeds
Intel intends to use the net proceeds from the offering for general corporate purposes, which may include, but are not limited to, capital expenditures and

working capital.

The offering is intended to further enable Intel to pursue the growth opportunities ahead while maintaining a strong balance sheet and its commitment to
an investment-grade rating.

Investment Discipline

Intel remains disciplined in capital deployment, aligning investments with customer demand and clear return expectations.

Additional Transaction Details

Intel expects to grant to the underwriters of the offering a 30-day option to purchase up to an aggregate total of $2.25 billion of additional shares of
common stock at the public offering price, less underwriting discounts.

J.P. Morgan Securities LLC, Goldman Sachs & Co. LLC, Morgan Stanley & Co. LLC and Citigroup Global Markets Inc., are acting as joint book-
running managers for the proposed offering.

Registration Statement and Prospectus

Intel has filed a registration statement on Form S-3 (including a preliminary prospectus) with the Securities and Exchange Commission for the offering
to which this communication relates. Before you invest, you should read the preliminary prospectus in that registration statement and other documents
Intel has filed with the SEC for more complete information about Intel and the offering. The offering may be made only by means of a prospectus
supplement and accompanying prospectus. Copies of the registration statement, preliminary prospectus supplement and accompanying prospectus
related to the offering can be obtained for free by visiting the SEC’s website at https://www.sec.gov. Alternatively,



copies may be obtained by contacting J.P. Morgan Securities LLC, ¢/o Broadridge Financial Solutions, 1155 Long Island Avenue, Edgewood, NY 11717
or by email at prospectus-eq_fi@jpmchase.com and postsalemanualrequests@broadridge.com; Goldman Sachs & Co. LLC, Attention: Prospectus
Department, 200 West Street, New York, NY 10282, telephone: 1-866-471-2526, facsimile: 212-902-9316 or by emailing
prospectus-ny@ny.email.gs.com; Morgan Stanley & Co. LLC, Attention: Prospectus Department, 180 Varick Street, 2nd Floor, New York, NY 10014, or
by email at prospectus@morganstanley.com; or Citigroup Global Markets Inc., c/o Broadridge Financial Solutions, 1155 Long Island Avenue,
Edgewood, NY 11717 or by telephone at 1-800-831-9146.

This press release does not constitute an offer to sell or a solicitation of an offer to buy these securities, nor does it constitute an offer, solicitation or sale
of these securities, in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to the registration and qualification under the
securities laws of such state or jurisdiction.

About Intel Corporation

Intel (Nasdaq: INTC) designs and manufactures advanced semiconductors that connect and power the modern world. Every day, our engineers create
new technologies that enhance and shape the future of computing to enable new possibilities for every customer we serve.

© Intel Corporation. Intel, the Intel logo, and other Intel marks are trademarks of Intel Corporation or its subsidiaries. Other names and brands may be
claimed as the property of others.

Forward-Looking Statements
This release contains forward-looking statements that involve a number of risks and uncertainties. Words such as “accelerate”, “achieve”, “aim”,
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“ambitions”, “anticipate”, “believe”, “committed”, “continue”, “could”, “designed”, “estimate”, “expect”, “forecast”, “future”, “goals”, “grow”,
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“guidance”, “intend”, “likely”, “may”, “might”, “milestones”, “next-generation”, “objective”, “on track”, “opportunity”, “outlook”, “pending”, “plan”,
“position”, “possible”, “potential”, “predict”, “progress”, “ramp”, “roadmap”, “seek”, “should”, “strive”, “targets”, “to be”, “upcoming”, “will”,
“would” and variations of such words and similar expressions are intended to identify such forward-looking statements, which may include statements

regarding:

. the offering of common stock;

. the size and timing of the offering, and the anticipated use of the net proceeds therefrom;
. Intel’s ability to complete the offering on the anticipated timeline or at all; and

. other characterizations of future events or circumstances.

Such statements involve many risks and uncertainties that could cause our actual results to differ materially from those expressed or implied, including
those associated with:

. the high level of competition and rapid technological change in our industry;

. the significant, long-term and inherently risky investments we are making in R&D and manufacturing facilities that may not realize a
favorable return;

. the complexities and uncertainties in developing and implementing new semiconductor products and manufacturing process technologies;

. our pursuit of Intel 14A and other next-generation leading-edge process technologies, our investments in manufacturing expansion projects
to manufacture products using such technologies and our efforts to secure product design wins with and demand commitments from
potential significant external customers for the manufacture of products using such technologies;



alternative financing arrangements and pursuit of government grants;
the U.S. government’s acquisition of significant equity interests in us;
changes in product demand and margins;

macroeconomic conditions and geopolitical tensions and conflicts, including geopolitical and trade tensions between the U.S. and China,
tensions and conflict affecting Israel and the Middle East, rising tensions between mainland China and Taiwan and the impacts of Russia’s
war on Ukraine;

recently elevated geopolitical tensions, volatility and uncertainty with respect to international trade policies, including tariffs and export
controls, impacting our business, the markets in which we compete and the world economy;

the evolving market for products with Al capabilities;

our complex global supply chain supporting our manufacturing facilities and incorporating external foundries, including from disruptions,
delays, trade tensions and conflicts, or shortages, including current industry-wide substrate and memory shortages;

product defects, errata and other product issues, particularly as we develop next-generation products and implement next-generation
manufacturing process technologies;

potential security vulnerabilities in our products;

increasing and evolving cybersecurity threats and privacy risks;

IP risks including related litigation and regulatory proceedings;

the need to attract, retain and motivate key talent;

strategic transactions and investments;

sales-related risks, including customer concentration and the use of distributors and other third parties;
our debt obligations and our ability to access sources of capital;
complex and evolving laws and regulations across many jurisdictions;
catastrophic events;

fluctuations in currency exchange rates;

changes in our effective tax rate and applicable tax regimes;
environmental, health, safety and product regulations; and

other risks and uncertainties described in this release, our 2025 Form 10-K, our Q1 2026 Form 10-Q, our Q2 2026 Form 10-Q, and our
other filings with the SEC.



Given these risks and uncertainties, readers are cautioned not to place undue reliance on such forward-looking statements. Readers are urged to carefully
review and consider the various disclosures made in this release and in other documents we file from time to time with the SEC that disclose risks and
uncertainties that may affect our business.

Unless specifically indicated otherwise, the forward-looking statements in this release do not reflect the potential impact of any divestitures, mergers,
acquisitions or other business combinations that have not been completed as of the date of this release. In addition, the forward-looking statements in
this release are based on management’s expectations as of the date of this release, unless an earlier date is specified, including expectations based on
third-party information and projections that management believes to be reputable. We do not undertake, and expressly disclaim any duty, to update such
statements, whether as a result of new information, new developments, or otherwise, except to the extent that disclosure may be required by law.

Contacts:

Investor Relations
investor.relations@intel.com

Abby Zhang
Media Relations
abby.zhang@intel.com
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Intel Corporation
2200 Mission College Blvd.
Santa Clara, CA 95054-1549

intel

News Release

Intel Announces Upsize and Pricing of $20 Billion Common Stock Offering

SANTA CLARA, Calif., August 10, 2026—Intel Corporation (Nasdaq: INTC) today announced the pricing of its previously announced registered
public offering of common stock.

Intel priced the underwritten public offering of 210,526,315 shares of common stock at a public offering price of $95 per share. Intel has granted to the
underwriters a 30-day option to purchase up to 31,578,947 additional shares of common stock at the public offering price, less underwriting discounts.
The offering was upsized to $20 billion from the previously announced offering size of $15 billion.

The offering is expected to close on August 12, 2026, subject to customary closing conditions.

The net proceeds from the offering will be approximately $19.7 billion (assuming the underwriters do not exercise their option to purchase additional
shares), after deducting underwriting discounts and commissions and estimated offering expenses payable by Intel. Intel intends to use the net proceeds
from the offering for general corporate purposes, which may include, but are not limited to, capital expenditures and working capital.

J.P. Morgan, Goldman Sachs & Co. LLC, Morgan Stanley and Citigroup are acting as joint book-running managers of the offering. Barclays, BofA
Securities, BNP Paribas, Credit Agricole CIB, Deutsche Bank Securities, Mizuho, RBC Capital Markets, TD Securities, Wells Fargo Securities and
Cantor are also acting as book-running managers. Academy Securities, COMMERZBANK, PJT Partners, Blaylock Van, C.L. King & Associates and
Ramirez & Co., Inc. are acting as co-managers.

Registration Statement and Prospectus

Intel has filed a registration statement on Form S-3 (including a prospectus) with the Securities and Exchange Commission for the offering to which this
communication relates. Before you invest, you should read the prospectus in that registration statement and other documents Intel has filed with the SEC
for more complete information about Intel and the offering. The offering may be made only by means of a prospectus supplement and accompanying
prospectus. Copies of the registration statement, preliminary prospectus supplement and accompanying prospectus related to the offering can be
obtained by visiting the SEC’s website at https://www.sec.gov or by contacting J.P. Morgan Securities LLC, c/o Broadridge Financial Solutions, 1155
Long Island Avenue, Edgewood, NY 11717 or by email at prospectus-eq_fi@jpmchase.com and postsalemanualrequests@broadridge.com; Goldman
Sachs & Co. LLC, Attention: Prospectus Department, 200 West Street, New York, NY 10282, telephone: 1-866-471-2526, facsimile: 212-902-9316 or
by emailing prospectus-ny@ny.email.gs.com; Morgan Stanley & Co. LLC, Attention: Prospectus Department, 180 Varick Street, 2nd Floor, New York,
NY 10014, or by email at prospectus@morganstanley.com; or Citigroup Global Markets Inc., c/o Broadridge Financial Solutions, 1155 Long Island
Avenue, Edgewood, NY 11717 or by telephone at 1-800-831-9146.

This press release does not constitute an offer to sell or a solicitation of an offer to buy these securities, nor does it constitute an offer, solicitation or sale
of these securities, in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to the registration and qualification under the
securities laws of such state or jurisdiction.



About Intel Corporation

Intel (Nasdaq: INTC) designs and manufactures advanced semiconductors that connect and power the modern world. Every day, our engineers create
new technologies that enhance and shape the future of computing to enable new possibilities for every customer we serve.

© Intel Corporation. Intel, the Intel logo, and other Intel marks are trademarks of Intel Corporation or its subsidiaries. Other names and brands may be
claimed as the property of others.

Forward-Looking Statements
This release contains forward-looking statements that involve a number of risks and uncertainties. Words such as “accelerate”, “achieve”, “aim”,
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“ambitions”, “anticipate”, “believe”, “committed”, “continue”, “could”, “designed”, “estimate”, “expect”, “forecast”, “future”, “goals”, “grow”,
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“guidance”, “intend”, “likely”, “may”, “might”, “milestones”, “next-generation”, “objective”, “on track”, “opportunity”, “outlook”, “pending”, “plan”,
“position”, “possible”, “potential”, “predict”, “progress”, “ramp”, “roadmap”, “seek”, “should”, “strive”, “targets”, “to be”, “upcoming”, “will”,
“would” and variations of such words and similar expressions are intended to identify such forward-looking statements, which may include statements

regarding:

. the size and timing of the offering of common stock, and the anticipated use of the net proceeds therefrom;
. Intel’s ability to complete the offering on the anticipated timeline or at all; and
. other characterizations of future events or circumstances.

Such statements involve many risks and uncertainties that could cause our actual results to differ materially from those expressed or implied, including
those associated with:

. the high level of competition and rapid technological change in our industry;

. the significant, long-term and inherently risky investments we are making in R&D and manufacturing facilities that may not realize a
favorable return;

. the complexities and uncertainties in developing and implementing new semiconductor products and manufacturing process technologies;

. our pursuit of Intel 14A and other next-generation leading-edge process technologies, our investments in manufacturing expansion projects
to manufacture products using such technologies and our efforts to secure product design wins with and demand commitments from
potential significant external customers for the manufacture of products using such technologies;

. alternative financing arrangements and pursuit of government grants;

. the U.S. government’s acquisition of significant equity interests in us;

. changes in product demand and margins;

. macroeconomic conditions and geopolitical tensions and conflicts, including geopolitical and trade tensions between the U.S. and China,

tensions and conflict affecting Israel and the Middle East, rising tensions between mainland China and Taiwan and the impacts of Russia’s
war on Ukraine;

. recently elevated geopolitical tensions, volatility and uncertainty with respect to international trade policies, including tariffs and export
controls, impacting our business, the markets in which we compete and the world economy;



. the evolving market for products with Al capabilities;

. our complex global supply chain supporting our manufacturing facilities and incorporating external foundries, including from disruptions,
delays, trade tensions and conflicts, or shortages, including current industry-wide substrate and memory shortages;

. product defects, errata and other product issues, particularly as we develop next-generation products and implement next-generation
manufacturing process technologies;

. potential security vulnerabilities in our products;

. increasing and evolving cybersecurity threats and privacy risks;

. TP risks including related litigation and regulatory proceedings;

. the need to attract, retain and motivate key talent;

. strategic transactions and investments;

. sales-related risks, including customer concentration and the use of distributors and other third parties;
. our debt obligations and our ability to access sources of capital;

. complex and evolving laws and regulations across many jurisdictions;
. catastrophic events;

. fluctuations in currency exchange rates;

. changes in our effective tax rate and applicable tax regimes;

. environmental, health, safety and product regulations; and

. other risks and uncertainties described in this release, our 2025 Form 10-K, our Q1 2026 Form 10-Q, our Q2 2026 Form 10-Q, and our
other filings with the SEC.

Given these risks and uncertainties, readers are cautioned not to place undue reliance on such forward-looking statements. Readers are urged to carefully
review and consider the various disclosures made in this release and in other documents we file from time to time with the SEC that disclose risks and
uncertainties that may affect our business.

Unless specifically indicated otherwise, the forward-looking statements in this release do not reflect the potential impact of any divestitures, mergers,
acquisitions or other business combinations that have not been completed as of the date of this release. In addition, the forward-looking statements in
this release are based on management’s expectations as of the date of this release, unless an earlier date is specified, including expectations based on
third-party information and projections that management believes to be reputable. We do not undertake, and expressly disclaim any duty, to update such
statements, whether as a result of new information, new developments, or otherwise, except to the extent that disclosure may be required by law.
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