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April 2, 2015

Dear Stockholder:

We look forward to your attendance via the Internet, in person, or by proxy at our 2015 Annual Stockholders� Meeting.
We will hold the meeting at 8:30 a.m. Pacific Time on Thursday, May 21, 2015. If you attend the annual meeting via
the Internet at www.intc.com, you will be able to vote and submit questions during the meeting by using the control
number we have provided to you (either with the notice regarding the availability of these proxy materials or with a
copy of these proxy materials). You may also attend the meeting in person at Intel Corporation, Building SC-12, 3600
Juliette Lane, Santa Clara, California 95054. If you plan to attend in person, please bring proof of Intel stock
ownership and government-issued photo identification, as these will be required for admission.

We also are pleased to furnish proxy materials to stockholders primarily over the Internet. On April 2, 2015, we
mailed our stockholders a Notice of Internet Availability containing instructions on how to access our 2015 Proxy
Statement and 2014 Annual Report and to vote online. Internet distribution of our proxy materials expedites receipt by
stockholders, lowers the cost of the annual meeting, and conserves natural resources. However, if you would prefer to
receive paper copies of our proxy materials, please follow the instructions included in the Notice of Internet
Availability. If you received your annual meeting materials by mail, the notice of the annual meeting, proxy statement,
and proxy card from our Board of Directors were enclosed. If you received your annual meeting materials via e-mail,
the e-mail contained voting instructions and links to the online proxy statement and annual report, both of which are
available at www.intc.com/annuals.cfm.

Please refer to the proxy statement for detailed information on each of the proposals and the annual meeting. Your
vote is important, and we strongly urge all stockholders to vote their shares. For most items, including the election of
directors, your shares will not be voted unless you provide voting instructions via the Internet, by telephone, or by
returning a proxy card or voting instruction card. We encourage you to vote promptly, even if you plan to attend the
annual meeting.

Sincerely yours,

Andy D. Bryant Susan L. Decker
Chairman of the Board Independent Lead Director of the Board
INTEL CORPORATION

2200 Mission College Blvd.

Santa Clara, CA 95054-1549

(408) 765-8080
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INTEL CORPORATION NOTICE OF 2015 ANNUAL STOCKHOLDERS�
MEETING

MEETING INFORMATION HOW TO VOTE

n   Please act as soon as possible to vote your shares,
even if you plan to attend the annual meeting via the
Internet or in person.

n   If you are a beneficial stockholder, your broker will
NOT be able to vote your shares with respect to the
election of directors and most of the other matters
presented at the meeting unless you have given your
broker specific instructions to do so. We strongly
encourage you to vote.

n   You may vote via the Internet, by telephone, or, if
you have received a printed version of these proxy
materials, by mail.

n   For more information, see �Additional Meeting
Information� on page 89 of this proxy statement.

Time and Date 8:30 a.m. Pacific Time
Thursday, May 21, 2015

Attend via Internet Attend the annual meeting

online, including to vote

and/or submit questions,

at www.intc.com

Attend in Person Intel Corporation, Building
SC-12, 3600 Juliette Lane,
Santa Clara, CA 95054

Record Date March 23, 2015

ANNUAL MEETING AGENDA AND VOTING

Proposal
Voting Recommendation
of the Board

1. Election of the 11 directors named in this proxy statement FOR EACH DIRECTOR NOMINEE

2. Ratification of selection of Ernst & Young LLP as our independent
registered

FOR

public accounting firm for 2015

3. Advisory vote to approve executive compensation FOR
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4. Approval of Amendment and Extension of the 2006 Equity Incentive Plan FOR

5. Approval of Extension of the 2006 Stock Purchase Plan FOR

Stockholder proposals
6. Stockholder proposal entitled �Holy Land Principles� AGAINST

7 Stockholder proposal on whether the Chairman of the Board should be an AGAINST
independent director

8 Stockholder proposal on whether to adopt an alternative vote counting
standard

AGAINST

Attending and participating via the Internet

n www.intc.com; we encourage you to access the
meeting online prior to its start time.

n  Webcast starts at 8:30 a.m. Pacific Time.

n  Instructions on how to attend and participate via
the Internet, including how to demonstrate proof of
stock ownership, are posted at www.intc.com.

n  Stockholders may vote and submit questions while
attending the meeting on the Internet.

n  Webcast replay will be available until
December 26, 2015.

Attending in person

n  Doors open at 8:00 a.m. Pacific Time.

n  Meeting starts at 8:30 a.m. Pacific Time.

n  Proof of Intel Corporation stock ownership and
government-issued photo identification will be required
to attend the annual meeting.

n  You do not need to attend the annual meeting to vote
if you submitted your proxy in advance of the annual
meeting.

n  Security measures may include bag search, metal
detector, and hand-wand search. The use of cameras is
not allowed.
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Anyone can view the annual meeting live via the Internet at www.intc.com

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting to be held

May 21, 2015:

The Notice of 2015 Annual Stockholders� Meeting and Proxy Statement, and the 2014 Annual Report

on Form 10-K, are available at www.intc.com/annuals.cfm
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2015 PROXY STATEMENT HIGHLIGHTS

This summary highlights information contained elsewhere in our proxy statement and does not contain all of
the information that you should consider. We encourage you to read the entire proxy statement carefully
before voting.

Board Nominees

COMMITTEE 
MEMBERSHIPS

Name Occupation Independent AC CC GNC EC FC
Charlene Barshefsky Senior International Partner,

¢
¢

C
Age: 64, Director Since: 2004 Wilmer Cutler Pickering Hale and

Dorr LLP
Aneel Bhusri Co-Founder and CEO, ¢Age: 49, Director Since: 2014 Workday, Inc.
Andy D. Bryant Chairman of the Board of Directors, ¢Age: 64, Director Since: 2011 Intel Corporation
Susan L. Decker Principal, ¢

LD
¢

¢

Co

¢

C
Age: 52, Director Since: 2006

Deck3 Ventures, LLC
John J. Donahoe President and CEO, ¢ ¢ ¢Age: 54, Director Since: 2009 eBay Inc.
Reed E. Hundt Principal, ¢ ¢ ¢ ¢Age: 67, Director Since: 2001 REH Advisors, LLC
Brian M. Krzanich CEO, ¢Age: 54, Director Since: 2013 Intel Corporation
James D. Plummer Professor, ¢ ¢ ¢Age: 70, Director Since: 2005 Stanford University
David S. Pottruck Chairman and CEO,

¢
¢

C
¢Age: 66, Director Since: 1998

Red Eagle Ventures, Inc.
Frank D. Yeary Executive Chairman,

¢
¢

C
¢Age: 51, Director Since: 2009

CamberView Partners, LLC
David B. Yoffie Professor,

¢ ¢
¢

Co
Age: 60, Director Since: 1989

Harvard Business School

LD Independent Lead Director AC Audit Committee EC Executive Committee
C Committee Chair CC Compensation Committee FC Finance Committee
Co Committee Co-Chair GNC Corporate Governance

and Nominating Committee
COMPANY PERFORMANCE DURING 2014
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Year-over-Year Results

2014

($ in millions, except
per share amounts)

2013

($ in millions, except

per share amounts)

Change

(%)
Net Revenue           55,870           52,708   6%
Net Income           11,704             9,620 22%
Stock Price (high and low)1 37.67 / 23.52 25.70 / 20.23   n/a
Stock Price as of Fiscal Year-End             37.55             25.60 47%

1 Based on a 52-week closing-price high and low.

5
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2015 PROXY STATEMENT HIGHLIGHTS

For full year 2014, we achieved record net revenue of $55.9 billion, up 6% from 2013; operating income of $15.3
billion, up 25% from 2013; and diluted earnings per share of $2.31, up 22% from 2013. Both our PC Client Group
(PCCG) and Data Center Group (DCG) businesses outperformed our expectations for the year. PCCG net revenue was
up 4%, with PCCG platform unit sales up 8%, primarily on higher notebook platform unit sales. We saw robust
growth in DCG, with net revenue up 18% and platform average selling prices and unit sales up 10% and 8%,
respectively. Gross margin of approximately 64% was up approximately 4 percentage points from 2013, driven by
lower PCCG and DCG platform unit costs, lower start-up costs, and higher PCCG and DCG platform volumes. These
increases were partially offset by higher cost of sales associated with higher tablet platform unit sales and cash
consideration provided to our customers associated with integrating our tablet platform.

In 2014, we started growing again across a broad range of products and markets by introducing many new product
technologies across all of our businesses. We began shipping the world�s first processor on 14-nanometer (nm) process
technology. Additionally, we launched the Intel® Core� M processor family. Intel Core M processor is enabling new
designs and form factors with its full core performance in both compute and graphics. We recently launched Intel®

RealSense� technology, which includes software and depth cameras that enable more natural and intuitive interaction
with personal computing devices. In the wireless business, we qualified our first System-on-Chip application
processor and baseband 3G solution, code-named �SoFIA.� We also exceeded our goal of 40 million tablet platform unit
sales in 2014.

INVESTOR OUTREACH

Intel�s Engagement Program

Our relationship with our stockholders is an important part of our company�s success and we have a long tradition of
transparency and responsiveness to stockholder perspectives.

In addition to our regular Investor Relations engagements, we hold a series of meetings every year with
socially-responsible-investor groups; we also meet annually with many of our institutional stockholders to discuss our
executive compensation programs and corporate governance topics. These engagement efforts with our stockholders
allow us to better understand our stockholders� priorities and perspectives, and to provide us with useful input
concerning our compensation and corporate governance practices. During the last several months of 2014, and prior to
the date of this proxy statement in 2015, we pursued multiple avenues for stockholder engagement, including
in-person and teleconference meetings with our stockholders. No significant changes have been made to our executive
compensation programs for 2015.

EXECUTIVE COMPENSATION HIGHLIGHTS FOR 2014

Intel has a long-standing commitment to pay-for-performance. We implement this commitment by providing the
majority of compensation to executive officers through arrangements that are designed to hold those officers
accountable for business results and reward them for consistently strong corporate performance and creation of value
for our stockholders. Our executive compensation programs are periodically adjusted over time so that they support
Intel�s business goals and promote both current-year and long-term profitable growth of the company.
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n The majority of cash compensation is paid under our annual incentive cash plan with the annual payouts based on
measures of relative financial performance, absolute financial performance, company performance relative to
operational goals, and individual performance.

n Equity awards�consisting in 2014 of variable performance-based outperformance restricted stock units (OSUs) and
restricted stock units (RSUs)�align compensation with the long-term interests of Intel�s stockholders by focusing our
executive officers on both absolute and relative total stockholder return (TSR).

n In setting executive officer compensation, the Compensation Committee evaluates individual performance reviews
of our executive officers and compensation levels in a �peer group,� which for 2014 consisted of 15 technology
companies and 10 other large companies.

n Total compensation for each executive officer varies with both individual performance and Intel�s performance in
achieving financial and non-financial objectives. Each executive officer�s compensation is designed to reward his or
her contribution to Intel�s results.

6 2014 PROXY STATEMENT
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2015 PROXY STATEMENT HIGHLIGHTS

The following table shows the 2014 total direct compensation granted by the Compensation Committee to our Chief
Executive Officer (CEO), Chief Financial Officer (CFO), and three additional executive officers serving at the end of
2014.

Name and
Principal Position

Salary
($)

Non-Equity
Incentive Plan
Compensation

($)

Stock
Awards

($)

Total Direct
Compensation

($)
Brian M. Krzanich 1,000,000 3,354,400 6,658,700 11,013,100
CEO
Renée J. James 850,000 2,600,400 5,660,200 9,110,600
President
Andy Bryant 790,000 1,870,500 4,512,500 7,173,000
Chairman of the Board
Stacy J. Smith 673,000 1,663,400 4,338,900 6,675,300
Executive Vice President

and Chief Financial Officer
William M. Holt 641,000 1,252,800 4,338,900 6,232,700
Executive Vice President, General Manager,

Technology & Manufacturing Group
CORPORATE GOVERNANCE AT INTEL

Intel understands that corporate governance practices change and evolve over time, and we seek to adopt and use
practices that we believe will be of value to our stockholders and will positively aid in the governance of the company.
Some of our governance practices include the following:

n Intel adopted �majority voting� in the election of directors starting in 2006.

n We do not combine the positions of CEO and Chairman of the Board.

n We have an independent Lead Director whenever our Chairman of the Board is an Intel employee.

n Our directors are limited to service on four public company boards (three boards if also serving as a CEO).
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n As part of each director candidate search, our Board is committed to seeking out women and minority candidates,
as well as candidates with diverse backgrounds, experiences, and skills.

n All officers and directors are subject to our long-standing policy prohibiting the hedging of Intel stock.

n Compensation claw-back provisions apply to both our annual incentive cash plan and our equity incentive plan.

n We have stock ownership guidelines for all officers and directors.

7
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PROPOSAL 1  n  Election of Directors

PROXY STATEMENT

INTEL CORPORATION

2200 Mission College Blvd.

Santa Clara, CA 95054-1549

Our Board of Directors solicits your proxy for the 2015 Annual Stockholders� Meeting (and any postponement or
adjournment of the meeting) for the matters set forth in �Annual Meeting Agenda and Voting.� We made this proxy
statement available to stockholders beginning on April 2, 2015.

PROPOSAL 1

Election of Directors

Upon the recommendation of our Corporate Governance and Nominating
Committee, our Board has nominated the 11 individuals listed below to serve as
directors. Our nominees include nine independent directors, as defined in the
rules for companies traded on The NASDAQ Global Select Market,
(NASDAQ), and two Intel officers: Brian M. Krzanich, who

became our CEO in May 2013, and Andy D. Bryant, who currently serves as Chairman of the Board and
previously served as our Executive Vice President and Chief Administrative Officer. Mr. Bryant became
Chairman of the Board at the 2012 Annual Stockholders� Meeting.

Each director�s term runs from the date of his or her election until our next annual stockholders� meeting or
until his or her successor (if any) is elected or appointed. If any director nominee is unable or unwilling to
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serve as a nominee at the time of the annual meeting, the individuals named as proxies may vote for a
substitute nominee chosen by the present Board to fill the vacancy. Alternatively, the Board may reduce the
size of the Board, or the proxies may vote just for the remaining nominees, leaving a vacancy that the
Board may fill at a later date. However, we have no reason to believe that any of the nominees will be
unwilling or unable to serve if elected as a director.

Our Bylaws require that a director nominee will be elected only if he or she receives a majority of the votes
cast with respect to his or her election in an uncontested election (that is, the number of shares voted �for�
that nominee exceeds the number of votes cast �against� that nominee). You can vote to �abstain,� but that vote
will not have an effect in determining the election results. For more information, see �Additional Meeting
Information, Voting at the Meeting� below. Each of our director nominees currently serves on the Board. If
a nominee who currently serves as a director is not re-elected, Delaware law provides that the director
would continue to serve on the Board as a �holdover director.� Under our Bylaws and Corporate Governance
Guidelines, each director submits an advance, contingent, irrevocable resignation that the Board may accept
if stockholders do not re-elect that director. In that situation, our Corporate Governance and Nominating
Committee would make a recommendation to the Board about whether to accept or reject the resignation,
or whether to take other action. Within 90 days from the date that the election results were certified, the
Board would act on the Corporate Governance and Nominating Committee�s recommendation and publicly
disclose its decision and the rationale behind it.

8 2015 PROXY STATEMENT
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PROPOSAL 1  n  Election of Directors

RECOMMENDATION OF THE BOARD

The Board recommends that you vote �FOR� the election of each of the following nominees.

  Ambassador Charlene Barshefsky   has been a
Senior International Partner at Wilmer Cutler
Pickering Hale and Dorr LLP (WilmerHale), a
multinational law firm in Washington, D.C., since
2001. Prior to joining the law firm, Ambassador
Barshefsky served as the United States Trade
Representative, the chief trade negotiator and
principal trade

policy maker for the United States and a member of the President�s Cabinet, from 1997 to
2001, and as Acting and Deputy United States Trade Representative from 1993 to 1996.
Ambassador Barshefsky is also a director of American Express Company, Estée Lauder
Companies, and Starwood Hotels & Resorts Worldwide.

Ambassador Barshefsky brings to the Board international experience acquired prior
to, during, and after her tenure as United States Trade Representative. As the chief trade
negotiator for the United States, Ambassador Barshefsky headed an executive branch
agency that operated worldwide in matters affecting international trade and commerce.
Ambassador Barshefsky�s position as Senior International Partner at a multinational law
firm brings to the Board continuing experience in dealing with foreign governments,
focusing on market access and the regulation of business and investment. Through her
government and private experience, Ambassador Barshefsky provides substantial
expertise in doing business in China, where Intel has significant operations. As a director
for other multinational companies, Ambassador Barshefsky also provides cross-board
experience.

  Aneel Bhusri   has been CEO at Workday, Inc.,
a provider of enterprise cloud applications for
human resources and finance headquartered in
Pleasanton, California, since May 2014. Mr.
Bhusri has served as a director of Workday from
2005 to the present, as President from January
2007 to September 2009, as Co-CEO from
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September 2009 to May 2014, and as Chairman from January 2012 to May 2014. He has
also been a partner at Greylock Partners, a venture capital firm, from 1999 to 2015, and
currently serves as an advisory partner. Before co-founding Workday in 2005, Mr. Bhusri
held a number of leadership positions at PeopleSoft, including Senior Vice President
responsible for product strategy, business development, and marketing, and vice chairman
of the board. Mr. Bhusri received an MBA from Stanford University and holds bachelor�s
degrees in electrical engineering and economics from Brown University. He is a Crown
Fellow at the Aspen Institute.

Mr. Bhusri brings to the Board senior leadership, cloud computing expertise, and
operational experience from his experience as CEO and chairman of an enterprise cloud
applications company, his prior work in product, marketing, and business development of
another human resources application company, and his role as partner of several venture
capital firms. Mr. Bhusri�s more than 20 years of experience in enterprise software
innovation and cloud computing will increase the Board�s depth in areas that are important
to Intel�s business and in today�s connected world.

  Andy D. Bryant   has been Chairman of the
Board of Directors of Intel since May 2012.
Mr. Bryant served as Vice Chairman of the Board
of Directors of Intel from July 2011 to May 2012.
Mr. Bryant joined Intel in 1981, became CFO in
February 1994, and was promoted to Senior Vice
President in January 1999. In December 1999, he
was

9
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PROPOSAL 1  n  Election of Directors

promoted to Executive Vice President and his role expanded to Chief Financial and
Enterprise Services Officer. In October 2007, Mr. Bryant was named Chief Administrative
Officer (CAO), a position he held until  January 2012. In 2009, Mr. Bryant�s
responsibilities expanded to include the Technology and Manufacturing Group.
Mr. Bryant serves on the board of directors of Columbia Sportswear and McKesson
Corporation.

Mr. Bryant brings senior leadership, financial, strategic, and global expertise to the
Board from his former service as CFO and CAO of Intel. Mr. Bryant has budgeting,
accounting controls, and forecasting experience and expertise from his work in Intel
Finance, as CFO and as CAO. Mr. Bryant has been responsible for manufacturing, human
resources, information technology, and finance. Mr. Bryant has regularly attended Intel
Board meetings for more than 18 years in his capacity as CFO and CAO, and has direct
experience as a board member through his service on other public company boards. After
evaluating the Board�s corporate governance guideline regarding retirement of corporate
officers, the Board determined to re-nominate Mr. Bryant because it believes that Mr.
Bryant continues to be best positioned to support the independent directors through his
service as a key member and Chairman of the Board with strong leadership skills and
financial experience. The Board believes that Mr. Bryant�s contributions since becoming
Chairman in 2012 and his expertise and experience are invaluable to the Board in the
current climate. The Board, therefore, decided to nominate Mr. Bryant for an additional
term as a director and Chairman of the Board.

  Susan L. Decker   has been Lead Director of
Intel since May 2012. She has been a Principal of
Deck3 Ventures LLC, a consulting and advisory
firm in San Francisco, California, since 2009.
F r o m  2 0 0 9  t o  2 0 1 0 ,  s h e  w a s  a n
Entrepreneur-in-Residence at Harvard Business
School. Prior to that, Ms. Decker served as
President of Yahoo! Inc.,

a global Internet company in Sunnyvale, California, from 2007 to 2009; as Executive Vice
President of the Advertiser and Publisher Group of Yahoo! from 2006 to 2007; and as
Executive Vice President of Finance and Administration and CFO of Yahoo! from 2000 to
2007. Prior to joining Yahoo!, Ms. Decker was with the investment banking firm
Donaldson, Lufkin & Jenrette for 14 years, most recently as the Global Director of Equity
Research. Ms. Decker is also a member of the Berkshire Hathaway Inc. and Costco
Wholesale Corporation boards of directors.
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Ms. Decker�s experience as president of a global Internet company provides expertise
in corporate leadership, financial management, and Internet technology. In her role as a
CFO, Ms. Decker was responsible for finance, human resources, legal, and investor
relations, and played a significant role in developing business strategy. This experience
supports the Board in overseeing and advising on strategy and financial matters.
Ms. Decker also provides brand marketing experience from her role as senior executive of
Yahoo!�s Advertiser and Publisher Group. In addition, Ms. Decker�s 14 years as a financial
analyst, service on audit committees of other public companies, and past service on the
Financial Accounting Standards Advisory Council from 2000 to 2004 qualify her to offer
valuable perspectives on Intel�s corporate planning, budgeting, and financial reporting. As
a director for other multinational companies, Ms. Decker also provides cross-board
experience.

  John J. Donahoe   has been President, CEO,
and director of  eBay Inc. ,  a  global  online
marketplace in San Jose, California, since 2008.
Mr. Donahoe joined eBay in 2005 as President of
eBay Marketplaces, and was responsible for
eBay�s global e-commerce businesses. In this role,
he focused on expanding eBay�s core business,

which accounts for a large percentage of the company�s revenue. Prior to joining eBay,
Mr. Donahoe was the Worldwide Managing Director from 2000 to 2005 for
Bain &Company, a global management consulting firm based in Boston, Massachusetts,
where he oversaw Bain�s 30 offices and 3,000 employees. Mr. Donahoe is a member of
Nike, Inc.�s board of directors.

10 2015 PROXY STATEMENT
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PROPOSAL 1  n  Election of Directors

Mr. Donahoe brings senior leadership, strategic, and global expertise to the Board
from his current position as CEO of a major Internet company and his prior work as a
management consultant and leader of a global business consulting firm. In his role at
eBay, Mr. Donahoe oversaw a number of strategic acquisitions, bringing business
development and mergers and acquisitions (M&A) experience to the Board. Mr. Donahoe
also provides technical and brand marketing expertise from his role as a leader of global
e-commerce businesses.

  Reed E. Hundt   has been a Principal of REH
Advisors  LLC, a  s t ra tegic  advice f i rm in
Washington, D.C., since 2009, and CEO of the
Coali t ion for  Green Capital ,  a  non-profi t
organization based in Washington, D.C., that
designs, develops, and implements green banks at
the state, federal, and international level, since
2010. From

1998 to 2009, Mr. Hundt was an independent advisor to McKinsey & Company, Inc., a
worldwide management consulting firm in Washington, D.C., and Principal of Charles
Ross Partners, LLC, a private investor and advisory service in Washington, D.C.
Mr. Hundt served as Chairman of the U.S. Federal Communications Commission (FCC)
from 1993 to 1997. From 1982 to 1993, Mr. Hundt was a partner with Latham & Watkins,
an international law firm. Within the past five years, Mr. Hundt has served as a member of
the board of directors of Infinera Corporation.

As an advisor to and an investor in telecommunications companies and other
businesses on a worldwide basis, Mr. Hundt has significant global experience in
communications technology and the communications business. Mr. Hundt also has
significant government experience from his service as Chairman of the FCC, where he
helped negotiate the World Trade Organization Telecommunications Agreement, which
opened markets in 69 countries to competition and reduced barriers to international
investment. Mr. Hundt�s legal experience enables him to provide perspective and oversight
on legal and compliance matters, and his board service with numerous other companies,
including on their audit committees, provides cross-board experience and financial
expertise. His work with a number of ventures involved in sustainable energy and the
environment provides him with a unique perspective in overseeing Intel�s environmental
and sustainability initiatives.
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  Brian M. Krzanich   has been a director and
CEO of Intel since May 2013. Mr. Krzanich
joined Intel in 1982. He became a Corporate Vice
President in May 2006, serving until 2010 as Vice
President and General Manager of Assembly and
Test. He was Senior Vice President and General
Manager of Manufacturing and Supply Chain
from

2010 to 2012. He was appointed Executive Vice President and Chief Operating Officer in
2012, responsible for Intel�s global manufacturing, supply chain, human resources, and
information technology operations. He is also chairman of the board of directors of the
Semiconductor Industry Association.

As our CEO and a senior executive officer with over 31 years of service with Intel,
Mr. Krzanich brings to the Board significant senior leadership, manufacturing and
operations, industry, technical, and global experience, as well as a unique perspective of
the company. As CEO, Mr. Krzanich is directly responsible for Intel�s strategy and
operations.

  James D. Plummer  has been a Professor of
Electrical Engineering at Stanford University in
Stanford, California, since 1978 and was Dean of
Stanford�s School of Engineering from 1999 to
2014. Dr. Plummer received his PhD in Electrical
E n g i n e e r i n g  f r o m  S t a n f o r d  U n i v e r s i t y .
Dr. Plummer has published more than 400 papers
on
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silicon devices and technology, has won numerous awards for his research, and is a
member of the U.S. National Academy of Engineering. Dr. Plummer also directed the
Stanford Nanofabrication Facility from 1994 to 2000. Dr. Plummer is a member of the
board of directors of Cadence Design Systems, Inc. Within the past five years,
Dr. Plummer has served as a member of the board of directors of International Rectifier
Corporation.

As a scholar and educator in the field of integrated circuits, Dr. Plummer brings to the
Board industry and technical experience directly related to Intel�s semiconductor research
and development, and manufacturing. Dr. Plummer�s board service with other public
companies, including on their audit committees, provides cross-board experience and
financial expertise.

  David S. Pottruck  has been Chairman and
CEO of Red Eagle Ventures, Inc., a private equity
firm in San Francisco, California, since 2005.
Mr. Pottruck has also served as Co-Chairman of
Hightower Advisors, a wealth-management
company in Chicago, Illinois, since 2009 and in
2013 became Chairman. Mr. Pottruck teaches in
the

MBA and Executive Education programs of the Wharton School of Business of the
University of Pennsylvania, and serves as a Senior Fellow in the Wharton School of
Business Center for Leadership and Change Management. Prior to joining Red Eagle
Ventures, Inc., Mr. Pottruck had a 20-year career at Charles Schwab Corporation that
included service as President, CEO, and a member of the board.

As the Chairman and CEO of a private equity firm, and as a former CEO of a major
brokerage firm with substantial Internet operations, Mr. Pottruck brings to the Board
significant senior leadership, management, operational, financial, business development,
and brand management expertise.

  Frank D. Yeary   has been Executive Chairman
of CamberView Partners, LLC, a corporate
advisory firm in San Francisco, California, since
2012. Mr. Yeary was Vice Chancellor of the
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University of California, Berkeley from 2008 to
2012, where he led and implemented major
strategic and financial changes to the university�s
financial

and operating strategy. Prior to 2008, Mr. Yeary spent nearly 25 years in the finance
industry, most recently as Managing Director, Global Head of Mergers and Acquisitions
and a member of the Management Committee at Citigroup Investment Banking, a
financial services company. Mr. Yeary was also Chairman and co-founder of Level
Money, Inc., a personal finance organization for young adults, from 2012 to 2015.
Mr. Yeary is a member of the board of directors of eBay.

Mr. Yeary�s extensive career in investment banking and finance brings to the Board
financial strategy and M&A expertise, including expertise in financial reporting and
experience in assessing the efficacy of mergers and acquisitions. In addition, Mr. Yeary�s
role as Vice Chancellor and as Chief Administrative Officer of a large public research
university provides strategic and financial expertise.

  David B. Yoffie   has been a Professor at
Harvard University�s Graduate School of Business
Administration in Boston, Massachusetts, since
1981. Dr. Yoffie also served as the Harvard
Business School�s Senior Associate Dean and
Chair of Executive Education from 2006 to 2012.
He received a PhD from Stanford University,
where he has

been a Visiting Scholar. Dr. Yoffie served as Chairman of the Harvard Business School
Strategy department from 1997 to 2002, as Chairman of the Advanced Management
Program from 1999 to 2002, and as Chair of Harvard�s Young Presidents� Organization
program from 2004 to 2012. Dr. Yoffie is a member of the board of directors of Financial
Engines, Inc. and TiVo, Inc.
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As a scholar and educator in the field of international business administration,
Dr. Yoffie brings to the Board significant global experience and knowledge of competitive
strategy, technology, and international competition. Dr. Yoffie�s board service with other
U.S. and non-U.S. public companies also provides cross-board experience. As our
longest-serving director, Dr. Yoffie provides unique insights and perspectives on Intel�s
development and strategic direction.

Director Skills, Experience, and Background

Intel is a large technology company engaged in research, manufacturing, and marketing on
a global scale. We operate in highly competitive markets characterized by rapidly
evolving technologies and exposure to business cycles. As we discuss below under �Board
Committees and Charters,� the Corporate Governance and Nominating Committee is
responsible for assessing with the Board the appropriate skills, experience, and
background that we seek in Board members in the context of our business and the existing
composition of the Board. This assessment of Board skills, experience, and background
includes numerous diverse factors, such as independence; understanding of and
experience in manufacturing, technology, finance, and marketing; international
experience; age; and gender and ethnic diversity that reflects our Board�s commitment, as
set forth under our Corporate Governance Guidelines, to actively seek women and
minority candidates for the pool from which Board candidates are chosen. The committee
and the Board review and assess the effectiveness of their practices for consideration of
diversity in nominating director candidates. The Board then determines whether a
nominee�s background, experience, personal characteristics, or skills will advance the
Board�s goal of creating and sustaining a Board that can support and oversee the company�s
complex activities.

We believe that our employees around the world drive our business, and that a diverse
employee population can better understand our customers� needs. Our success with a
diverse workforce informs our views about the value of a board of directors that has a mix
of skills, experiences, and backgrounds. To learn more about Intel�s commitment to
diversity, see:

n   o u r  D i v e r s i t y  w e b  s i t e  a t
www.intel.com/content/www/us/en/company-overview/diversity-at-intel.html;
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n  our Corporate Responsibility Report at www.intel.com/responsibility; and/or

n  our Corporate Governance Guidelines at www.intel.com/governance.

Listed below are the skills and experience that we consider important for our directors in
light of our current business and structure. The directors� biographies note each director�s
relevant experience, qualifications, and skills relative to this list.

n Senior Leadership Experience. Directors who have served in senior leadership
positions are important to us, as they have the experience and perspective to analyze,
shape, and oversee the execution of important operational and policy issues. These
directors� insights and guidance, and their ability to assess and respond to situations
encountered in serving on our Board, may be enhanced by leadership experience at
businesses or organizations that operated on a global scale, faced significant competition,
or involved technology or other rapidly evolving business models.

n   Public Company Board Experience. Directors with public company board experience
understand the dynamics and operation of a corporate board, the relationship of a board to
the CEO and other management personnel, the importance of particular agenda and
oversight issues, and how to oversee an ever-changing mix of strategic, operational, and
compliance-related matters.

n  Business Development and M&A Experience. Directors with a background in
business development and in M&A provide insight into developing and implementing
strategies for growing our business. Useful experience in this area includes skills in
assessing �make vs. buy� decisions, analyzing the �fit� of a proposed acquisition with a
company�s strategy, the valuation of transactions, and assessing management�s plans for
integration with existing operations.

n   Financial Expertise. Knowledge of financial markets, financing and funding
operations, and accounting and financial reporting processes is also important. This
experience assists our directors in understanding, advising on, and overseeing Intel�s
capital structure, financing and investing activities, as well as our financial reporting and
internal controls.
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n  Industry and Technical Expertise. Because we are a technology, hardware, and
software provider, education or experience in relevant technology is useful for
understanding our research and development efforts, competing technologies, the products
and processes we develop, our manufacturing and assembly and test operations, and the
market segments in which we compete.

n  Brand Marketing Expertise. Directors with brand marketing experience can provide
expertise and guidance as we seek to maintain and expand brand and product awareness
and enhance our reputation.

n  Government Expertise. Directors who have served in government positions provide
experience and insights that help us work constructively with governments around the
world and address significant public policy issues, particularly as they relate to Intel�s
operations and to public support for science, technology, engineering, and mathematics
education.

n  Global/International Expertise. We are a global organization with research and
development, manufacturing, assembly and test facilities, and sales and other offices in
many countries. In addition, the majority of our revenue comes from sales outside the
United States. Because of these factors, directors with global expertise can provide
valuable business and cultural perspective regarding many important aspects of our
business.

n  Legal Expertise. Directors with a background in law can assist the Board in fulfilling
its oversight responsibilities regarding Intel�s legal and regulatory compliance and its
engagement with regulatory authorities.

Director Tenure
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Our directors have served an average of 9.4 years on the Board as of the record date, and
six of our directors have been on the Board for less than that period of time. This mix of
tenure on the Board is intended to support the view that the Board as a whole represents a
�portfolio� of skills and experience and as the company�s business and environment changes,
so do the perceived skills and experience that will be particularly useful for the Board as a
whole.
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Board Responsibilities and Structure

The Board oversees, counsels, and directs management in the long-term interests of the company and our
stockholders. The Board�s responsibilities include:

n overseeing the conduct of our business and the assessment of our business and other enterprise risks to evaluate
whether the business is being properly managed;

n planning for CEO succession and monitoring management�s succession planning for other executive officers;

n reviewing and approving our major financial objectives, strategic, and operating plans, and other significant
actions;

n selecting the CEO, evaluating CEO performance, and determining the compensation of the CEO and other
executive officers; and

n overseeing our processes for maintaining the integrity of our financial statements and other public disclosures, and
our compliance with law and ethics.

The Board and its committees met throughout the year on a set schedule, held special meetings, and acted by written
consent from time to time as appropriate. At each Board meeting, the Board held sessions for the independent
directors to meet without the Chairman and CEO present. Officers regularly attend Board meetings to present
information on our business and strategy, and Board members have worldwide access to our employees outside of
Board meetings. Board members are encouraged to make site visits on a worldwide basis to meet with local
management; to attend Intel industry, analyst, and other major events; and to accept invitations to attend and speak at
internal Intel meetings.

Board Leadership Structure. The Board has a general policy that the positions of Chairman and CEO should be held
by separate individuals to aid in the Board�s oversight of management. This policy is in the Board�s published
Guidelines on Significant Corporate Governance Issues, and it has been in effect since the company began operations.
Sometimes the Board has chosen an independent director as Chairman, and sometimes it has chosen a senior
executive as Chairman; since 1997 the Board has also elected an independent director to serve as Lead Director when
the Chairman is a senior executive. Recent Chairmen have included Dr. Jane Shaw, an independent director who
served as Chairman from 2009 until her retirement from the Board in May 2012; Dr. Craig R. Barrett, a former CEO
of Intel, who served as Chairman from 2005 until 2009; and Dr. Andy Grove, a former CEO of Intel, who served as
Chairman from 1997 until 2005.

Andy D. Bryant, the current Chairman, has served in that role since May 2012. He was first elected to the Board in
2011, when the Board designated him as Vice Chairman in anticipation of naming him Chairman in 2012 following
Dr. Shaw�s retirement from the Board. In making this selection, the Board took into account that Mr. Bryant has held
many positions with Intel, most recently as Executive Vice President and Chief Administrative Officer, with
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responsibility for the Technology and Manufacturing Group, Information Technology, Human Resources, and
Finance, and previously as Intel�s Chief Financial Officer. Mr. Bryant has attended and been a participant at Board
meetings for more than 18 years in his positions as CFO and CAO.

The independent directors considered whether to elect an independent director as the next Chairman but decided that
Mr. Bryant would be the right choice. The Board determined that Mr. Bryant�s extensive experience at Intel and
familiarity with Intel�s operations and management structure, as well as the Board�s confidence in Mr. Bryant�s guidance
and ability to support the Board in fulfilling its oversight responsibilities, uniquely positioned Mr. Bryant to serve as
Chairman. The independent members of the Board considered whether Mr. Bryant�s position as a senior executive
officer might reduce or compromise his effectiveness as Chairman, and concluded that in their opinion this would not
be the case and that his Intel experience would be of direct value to the Board during and following a period of CEO
transition. The independent members of the Board are responsible for reviewing Mr. Bryant�s performance, and the
Compensation Committee is responsible for determining his compensation.

15
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Ms. Decker has served as Lead Director since May 2012. The duties and responsibilities of the Lead Director, as
provided in our Bylaws and the Board�s Charter of the Lead Director, include:

n advising the Chairman as to the quality, quantity, and timeliness of the information submitted by the company�s
management that is necessary or appropriate for the non-employee directors to effectively and responsibly perform
their duties;

n approving the information, agenda, and meeting schedules for the Board of Directors� and Board committee
meetings;

n approving the retention of advisors and consultants who report directly to the Board;

n serving as Chairman of the Executive Committee and as Chairman or co-Chairman of the Corporate Governance
and Nominating Committee of the Board of Directors;

n assisting the Board of Directors, the Board�s Corporate Governance and Nominating Committee, and the officers of
the company in implementing and complying with the Board�s Guidelines on Significant Corporate Governance
Issues;

n calling and presiding at meetings of the independent directors;

n serving as a liaison for consultation and direct communication with stockholders; 

n developing the agendas for and serving as Chairman of the executive sessions of the Board�s independent directors
and, if different, the Board�s non-employee directors;

n recommending to the Corporate Governance and Nominating Committee and to the Chairman the membership of
the various Board Committees, as well as the selection of Committee chairmen; and

n serving as Chairman of the Board at meetings of the Board of Directors when the Chairman is not present.
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The Board will continue to periodically assess its leadership structure and the potential advantages of having an
independent Chairman.

The Board�s Role in Risk Oversight at Intel

One of the Board�s important functions is oversight of risk management at Intel. Risk is inherent in business, and the
Board�s oversight, assessment, and decisions regarding risks occur in the context of and in conjunction with the other
activities of the Board and its committees.

Defining Risk. The Board and management consider �risk� to be the possibility that an undesired event could occur that
might adversely affect the achievement of our objectives. Risks vary in many ways, including the ability of the
company to anticipate and understand the risk, the types of adverse impacts that could result if the undesired event
occurs, the likelihood that an undesired event and a particular adverse impact would occur, and the ability of the
company to control the risk and the potential adverse impacts. Examples of the types of risks faced by Intel include:

n macro-economic risks, such as inflation, deflation, reductions in economic growth, or recession;

n political risks, such as restrictions on access to markets, confiscatory taxation, or expropriation of assets;

n event risks, such as natural disasters; and

n business-specific risks related to strategic position, operational execution, financial structure, legal and regulatory
compliance, corporate governance, and environmental stewardship.

Not all risks can be dealt with in the same way. Some risks may be readily perceived and controllable, while other
risks are unknown; some risks can be avoided or mitigated by particular behavior, and some risks are unavoidable as a
practical matter. In some cases, a decision may be made that a higher degree of risk may be acceptable because of a
greater perceived potential for reward. Intel seeks to align its voluntary risk-taking with company strategy, and Intel
understands that its projects and processes may enhance the company�s business interests by encouraging innovation
and appropriate levels of risk-taking.

Risk Assessment Processes. Management is responsible for identifying risk and risk controls related to significant
business activities; mapping the risks to company strategy; and developing programs and
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recommendations to determine the sufficiency of risk identification, the balance of potential risk to potential reward,
and the appropriate manner in which to manage risk. The Board implements its risk oversight responsibilities by
having management provide periodic briefing and informational sessions on the significant voluntary and involuntary
risks that the company faces and how Intel is seeking to manage risk if and when appropriate. In some cases, as with
risks of new technology and risks related to product acceptance, risk oversight is addressed as part of the full Board�s
regular interaction with the CEO and management. In other cases, a Board committee is assigned to oversee specific
risk topics. For example, the Audit Committee oversees issues related to internal control over financial reporting, the
Finance Committee oversees issues related to the company�s risk tolerance in cash-management investments, and the
Compensation Committee oversees risks related to compensation programs, as discussed in greater detail below.
Presentations and other information for the Board and Board committees generally identify and discuss relevant risk
and risk control, and Board members assess and oversee risks in their review of the related business, financial, and
other activity of the company. The full Board also receives reports from management on enterprise risk management
in which risk identification and risk mitigation and control are the primary topics.

Risk Assessment in Compensation Programs. The Compensation Committee oversees management�s annual
assessment of the company�s compensation programs. Based on that assessment, we have concluded that our
compensation policies and practices do not create risks that are reasonably likely to have a material adverse effect on
the company. Intel management assessed the company�s executive and broad-based compensation and benefits
programs on a worldwide basis to determine whether the programs� provisions and operations create undesired or
unintentional material risk. This risk assessment process takes into account numerous compensation terms and
practices that Intel maintains that aid in controlling risk, including the mix of cash, equity, and near- and long-term
incentive programs; the use of multi-year vesting periods for equity awards and a variety of performance criteria for
incentive compensation; the claw-back provisions that apply to our annual incentive cash plan and equity plan; our
stock ownership guidelines that apply broadly to executives, other senior leaders (effective 2014), and
non-management directors; and the cap on the maximum equity incentive grant payouts for our top executives. This
risk assessment process also included a review of program policies and practices; program analysis to identify risk and
risk controls, and determinations as to the sufficiency of risk identification and risk control; the balance of potential
risk to potential reward; and the significance of the programs and their risks to company strategy. Although we
reviewed all significant compensation programs, we focused on programs with variable payout, in particular assessing
the ability of participants to directly affect payouts, and the controls on such situations.

The Board�s Role in Succession Planning

As reflected in our Corporate Governance Guidelines, the Board�s primary responsibilities include planning for CEO
succession and monitoring and advising on management�s succession planning for other executive officers. The Board�s
goal is to have a long-term and continuing program for effective senior leadership development and succession. The
Board also has contingency plans in place for emergencies such as the departure, death, or disability of the CEO or
other executive officers. Succession at our most senior management levels last occurred in May 2013, when the Board
of Directors selected Brian M. Krzanich as CEO and Renée J. James as President, effective as of the 2013 Annual
Stockholders� Meeting.

Director Independence and Transactions Considered in Independence Determinations
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Director Independence. The Board has determined that each of the following non-employee directors qualifies as
�independent� in accordance with the published listing requirements of NASDAQ: Ambassador Barshefsky, Mr. Bhusri,
Ms. Decker, Mr. Donahoe, Mr. Hundt, Dr. Plummer, Mr. Pottruck, Mr. Yeary, and Dr. Yoffie. Because Mr. Krzanich
and Mr. Bryant are employed by Intel, they do not qualify as independent.
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The NASDAQ rules have objective tests and a subjective test for determining who is an �independent director.� Under
the objective tests, a director cannot be considered independent if:

n The director is, or at any time during the past three years was, an employee of the company;

n The director or a family member of the director accepted any compensation from the company in excess of
$120,000 during any period of 12 consecutive months within the three years preceding the independence
determination (subject to certain exclusions, including, among other things, compensation for Board or Board
committee service);

n A family member of the director is, or at any time during the past three years was, an executive officer of the
company;

n The director or a family member of the director is a partner in, a controlling stockholder of, or an executive officer
of an entity to which the company made, or from which the company received, payments in the current or any of
the past three fiscal years that exceeded 5% of the recipient�s consolidated gross revenue for that year, or $200,000,
whichever was greater (subject to certain exclusions);

n The director or a family member of the director is employed as an executive officer of an entity for which at any
time during the past three years, any of the executive officers of the company served on the compensation
committee of such other entity; or

n The director or a family member of the director is a current partner of the company�s outside auditor, or at any time
during the past three years was a partner or employee of the company�s outside auditor, and who worked on the
company�s audit.

The subjective test states that an independent director must be a person who lacks a relationship that, in the opinion of
the Board, would interfere with the exercise of independent judgment in carrying out the responsibilities of a director.
The Board has not established categorical standards or guidelines to make these subjective determinations, but
considers all relevant facts and circumstances.

In addition to the Board-level standards for director independence, the directors who serve on the Audit Committee
each satisfy standards established by the U.S. Securities and Exchange Commission (SEC), as no member of the Audit
Committee accepts directly or indirectly any consulting, advisory, or other compensatory fee from the company other
than their director compensation, or otherwise has an affiliate relationship with the company. Similarly, the members
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of the Compensation Committee each qualify as independent under NASDAQ standards. Under these standards, the
Board considered that none of the members of the Compensation Committee accept directly or indirectly any
consulting, advisory, or other compensatory fee from the company other than their director compensation, and that
none have any affiliate relationships with the company or other relationships that would impair the director�s judgment
as a member of the Compensation Committee.

Transactions Considered in Independence Determinations. In making its independence determinations, the Board
considered transactions that occurred since the beginning of 2012 between Intel and entities associated with the
independent directors or members of their immediate families.

All of the non-employee directors qualified as �independent� under the objective tests. In making its subjective
determination that each non-employee director is independent, the Board reviewed and discussed additional
information provided by the directors and the company with regard to each director�s business and personal activities
as they may relate to Intel and Intel�s management. The Board considered the transactions in the context of the
NASDAQ objective standards, the special standards established by the SEC and NASDAQ for members of audit and
compensation committees, and the special SEC and U.S. Internal Revenue Service (IRS) standards for compensation
committee members. Based on this review, as required by the NASDAQ rules, the Board made a subjective
determination that, based on the nature of the directors� relationships with the entity and/or the amount involved, no
relationships exist that, in the opinion of the Board, impair the directors� independence. The Board�s independence
determinations took into account the following transactions:

Business Relationships. Each of our non-employee directors or one of his or her immediate family members is, or
was during the previous three fiscal years, a non-management director, trustee, advisor, or
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executive or served in a similar position at another entity that did business with Intel at some time during those years.
The business relationships were ordinary course dealings as a supplier or purchaser of goods or services; licensing or
research arrangements; facility, engineering, and equipment fees; or commercial paper or similar financing
arrangements in which Intel or an affiliate participated as a creditor. Payments to or from each of these entities
constituted less than the greater of $200,000 or 1% of both Intel�s and the recipient�s annual revenue, respectively, in
each of the past three years, except as discussed below.

n Ambassador Barshefsky is a Partner at the law firm Wilmer Cutler Pickering Hale and Dorr LLP (WilmerHale).
Ambassador Barshefsky does not provide any legal services to Intel, and she does not receive any compensation
from the firm that is generated by or related to our payments to the firm. Intel engages a number of law firms, and
has engaged WilmerHale in various significant matters since 1997, before Ambassador Barshefsky joined either
the firm or Intel�s board. Recognizing that proxy advisory firms have questioned professional advisory relationships
between companies and a director�s firm, the Board carefully reviewed the nature of Intel�s engagement of
WilmerHale and the services rendered, including the expertise and relevant experience of the firm, the firm�s and
specific partners� knowledge of Intel and its business and past legal engagements, and the fees paid in such
engagements, and determined that Ambassador Barshefsky�s service on Intel�s Board should not impair Intel�s ability
to engage WilmerHale when Intel determines such engagements to be in the best interest of Intel and its
stockholders. The Board is satisfied that WilmerHale, when engaged for legal work, is chosen by Intel�s legal group
on the basis of the directly relevant factors of experience, expertise, and efficiency. The fees and expenses paid
WilmerHale represented less than 5% of the firm�s annual revenue in each of the past three years, and represented
less than 0.1% of Intel�s revenue in each year. After considering these fees and expenses and being briefed on the
policies and procedures that WilmerHale has instituted to confirm that Ambassador Barshefsky has no professional
involvement or financial interest in Intel�s dealings with the firm, the Board (with Ambassador Barshefsky recused)
unanimously determined that Intel�s professional engagement of WilmerHale does not impair Ambassador
Barshefsky�s independence.

n Mr. Bhusri is a member of the board of directors of Cloudera, Inc. (Cloudera), a company with which Intel holds
over 10% ownership interest and engages in ordinary course business transactions. The Board carefully reviewed
the nature of Intel�s transactions with Cloudera, which primarily related to subscription licenses and software
support services, and Mr. Bhusri�s position as a non-management director at Cloudera. The fees paid Cloudera
represented less than 3% of Cloudera�s annual revenue in 2014, and represented less than 0.01% of Intel�s revenue in
2014. After considering these fees, the Board (with Mr. Bhusri recused) unanimously determined that Intel�s
business transactions with Cloudera do not impair Mr. Bhusri�s independence.

n Dr. Plummer is a member of the board of directors of Cadence Design Systems (Cadence), a company with which
Intel engages in ordinary course business transactions. The Board carefully reviewed the nature of Intel�s
transactions with Cadence, which primarily related to electronic design automation software services, and
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technology contracts, and Dr. Plummer�s position as a non-management director at Cadence. The fees paid Cadence
represented less than 5% of Cadence�s annual revenue in each of the past three years, and represented less than
0.15% of Intel�s revenue in each year. After considering these fees, the Board (with Dr. Plummer recused)
unanimously determined that Intel�s business transactions with Cadence do not impair Dr. Plummer�s independence.

Charitable Contributions. Mr. Donahoe, Mr. Hundt, Dr. Plummer, Mr. Pottruck, Mr. Yeary, Dr. Yoffie, or one of
their immediate family members is serving, or has each served during the previous three fiscal years, as an executive,
professor, or other employee for one or more colleges or universities or as a director, executive, or employee of a
charitable entity that received matching or other charitable contributions from Intel during those years. Charitable
contributions to each of these entities (including matching and discretionary contributions by Intel and the Intel
Foundation) constituted less than $120,000 in each of the past three years, as discussed below.

n Mr. Donahoe was on the Board of Trustees of Dartmouth College from 2003 until 2012. The Intel Foundation
contributed less than $10,000 in each of the past three years to match Intel employee charitable contributions to
Dartmouth College, amounting to less than 0.001% of Dartmouth College�s annual revenue for each of the past
three years.
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n Mr. Hundt was a member of the Advisory Board for the Yale School of Management, the graduate business school
of Yale University, from 1996 until 2014. The Intel Foundation contributed less than $10,000 in each of the past
three years to match Intel employee charitable contributions to Yale University, amounting to less than 0.001% of
Yale University�s consolidated annual revenue for each of the past three years.

n Dr. Plummer is a Professor of Electrical Engineering, and was the Dean of the School of Engineering at Stanford
University from 1999 until 2014. The Intel Foundation contributed less than $20,000 in each of the past three years
to match Intel employee charitable contributions to Stanford University and employee volunteer hours at Stanford
under the Intel Involved Matching Grant Program. The Intel Foundation also contributed $20,000 in 2013 to
support the university�s RISE (Raising Interest in Science and Engineering) Summer Internship Program for high
school students and $20,000 in 2012 to support the university�s science fair competitions, amounting to less than
0.001% of Stanford�s consolidated annual revenue for each of the past three years.

n Mr. Pottruck is a Senior Fellow, Advisory Board Member, and Lecturer at the Wharton School of Business of the
University of Pennsylvania. The Intel Foundation contributed less than $5,000 in each of the past three years to
match Intel employee charitable contributions to the University of Pennsylvania, amounting to less than 0.001% of
the University of Pennsylvania�s consolidated annual revenue for each of the past three years.

n Mr. Yeary was Vice Chancellor of the University of California, Berkeley from 2008 until 2012 and Trustee of the
University of California, Berkeley Foundation from 2002 until 2012. The Intel Foundation contributed less than
$11,000 in each of the past three years to match Intel employee charitable contributions to the University of
California, Berkeley and the University of California, Berkeley Foundation, amounting to less than 0.001% of the
aggregate annual revenue of the University of California and University of California Campus Foundations for
each of those years.

n Dr. Yoffie is a Professor at Harvard Business School, the graduate business school of Harvard University. The Intel
Foundation contributed less than $5,000 in each of the past three years to match Intel employee charitable
contributions to Harvard University, amounting to less than 0.001% of Harvard�s consolidated annual revenue for
each of the past three years.

Corporate Governance Guidelines

Intel has long maintained a set of governance guidelines, titled the Board of Directors Guidelines on Significant
Corporate Governance Issues. The Corporate Governance and Nominating Committee reviews the guidelines annually
and recommends amendments to the Board as appropriate. The Board oversees administration and interpretation of,
and compliance with, the guidelines and may amend, waive, suspend, or repeal any of the guidelines at any time, with
or without public notice subject to legal requirements, as it determines necessary or appropriate in the exercise of the
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Board�s judgment in its role as fiduciary.

Investors may find these guidelines on our web site at www.intel.com/governance. Among other matters, they include
the following items concerning the Board:

n Independent directors may not stand for re-election after age 72.

n Directors may serve on up to three public company boards (as determined pursuant to SEC rules) in addition to
Intel�s. This limitation does not apply to not-for-profit and mutual fund boards. A director who is an active CEO of
a public company is limited to service on two public company boards in addition to Intel�s.

n The CEO reports to the Board at least twice a year on succession planning and management development.

n The Chairman of the Board or Lead Director manages an annual self-evaluation process for each director and for
the Board as a whole.

n The Board�s policy is to obtain stockholder approval before adopting any �poison pill.� If the Board later repeals this
policy and adopts a poison pill without prior stockholder approval, the Board will submit the poison pill to an
advisory vote by Intel�s stockholders within 12 months. If Intel�s stockholders do not approve the Board�s action, the
Board may elect to terminate, retain, or modify the poison pill in the exercise of its fiduciary responsibilities.

In addition, the Board has adopted a policy that the company will not issue shares of preferred stock to prevent an
unsolicited merger or acquisition.
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Director Attendance

The Board held six regularly scheduled and four special meetings in 2014. As shown in the Board Committee chart
below, committees of the Board also held a total of 25 meetings during 2014, with each committee other than the
Executive Committee holding a number of regularly scheduled and special meetings. We expect each director to
attend every meeting of the Board and the committees on which he or she serves, as well as the annual stockholders�
meeting. Each director attended at least 75% of the meetings of the Board and each committee on which he or she
served in 2014 (held during the period in which the director served), except for Mr. Donahoe, who attended less than
75% of such meetings.

Board Committees and Charters

The Board assigns responsibilities and delegates authority to its committees, and the committees regularly report on
their activities and actions to the full Board. The Board has five standing committees: Audit, Compensation, Corporate
Governance and Nominating, Executive, and Finance. Each committee can engage outside experts, advisors, and
counsel to assist the committee in its work.

Each committee, and the position of Lead Director, has a written charter approved by the Board. We post each charter
on our web site at www.intc.com/corp_docs.cfm.

The following table identifies the current committee members. As discussed above, the Board has determined that
each member of the Audit, Compensation, and Corporate Governance and Nominating Committees is an independent
director in accordance with NASDAQ standards.

Name Audit  Compensation

Corporate
Governance

and Nominating Executive Finance
Charlene Barshefsky ¢

Chair
Aneel Bhusri
Andy D. Bryant ¢
Susan L. Decker

¢

¢

Co-Chair

¢

Chair
John J. Donahoe ¢ ¢
Reed E. Hundt ¢ ¢ ¢
Brian M. Krzanich ¢
James D. Plummer ¢ ¢
David S. Pottruck ¢ ¢
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Chair
Frank D. Yeary ¢

Chair ¢
David B. Yoffie

¢

¢

Co-Chair
Number of Committee Meetings Held in 2014 13 3 6 0 3
  Audit Committee  

n Assists the Board in its general oversight of our financial reporting, financial risk assessment, internal controls, and
audit functions.

n Responsible for appointing and retaining our independent registered public accounting firm, managing its
compensation, and overseeing its work.

The Board has determined that Ms. Decker and Mr. Yeary both qualify as �audit committee financial experts� under
SEC rules and that each Audit Committee member is sufficiently proficient in reading and understanding the
company�s financial statements to serve on the Audit Committee. The responsibilities and activities of the Audit
Committee are described in detail in �Report of the Audit Committee� in this proxy statement and the Audit Committee�s
charter.
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  Compensation Committee  

n Reviews and determines salaries, performance-based incentives, and other matters related to the compensation of
our executive officers.

n Administers our equity plans, including reviewing and granting equity awards to our executive officers.

n Reviews and determines other compensation policies, handles many compensation-related matters, and makes
recommendations to the Board and to management on employee compensation and benefit plans.

n Makes recommendations to the Board on stockholder proposals about compensation matters.

n Administers the equity incentive plan and the employee stock purchase plan.
The Compensation Committee is responsible for determining compensation for Intel executives (including our CEO
and our Chairman), while the Corporate Governance and Nominating Committee recommends to the full Board the
compensation for non-employee directors. The Compensation Committee can designate one or more of its members to
perform duties on its behalf, subject to reporting to or ratification by the Compensation Committee, and can delegate
to other Board members, or an officer or officers of the company, the authority to review and grant stock-based
compensation for employees who are not executive officers.

The Compensation Committee retains an independent executive compensation consultant, Farient Advisors LLC, to
provide input, analysis, and advice about Intel�s executive compensation philosophy, peer groups, pay positioning (by
pay component and in total), compensation design, equity usage and allocation, and risk assessment under Intel�s
compensation programs. Farient Advisors reports directly to the Compensation Committee and interacts with
management at the committee�s direction. Farient Advisors did not perform work for Intel in 2014 except under its
engagement by the Compensation Committee, and it provided the committee with a report covering factors specified
in SEC rules regarding potential conflicts of interest arising from the consultant�s work. Based on this report and its
discussions with Farient Advisors, the committee determined that Farient Advisors� work in 2014 did not raise any
conflicts of interest.

The CEO makes recommendations to the Compensation Committee on the base salary, annual incentive cash targets,
and equity awards for all executive officers other than himself and the Chairman of the Board. These
recommendations are based on his assessment of each executive officer�s performance during the year and his review
of compensation surveys. For more information on the responsibilities and activities of the Compensation Committee,
including the processes for determining executive compensation, see �Compensation Discussion and Analysis,� �Report
of the Compensation Committee,� and �Executive Compensation� in this proxy statement, and the Compensation
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Committee�s charter (available at www.intc.com/corp_docs.cfm).

  Corporate Governance and Nominating Committee  

n Reviews matters of corporate governance and corporate responsibility, such as environmental, sustainability,
workplace, political contributions, and stakeholder issues, and periodically reports on these matters to the Board.

n Annually reviews and assesses the effectiveness of the Board�s Corporate Governance Guidelines, recommends to
the Board proposed revisions to the Guidelines and committee charters, and reviews the poison pill policy.

n Makes recommendations to the Board regarding the size and composition of the Board and its committees.

n Reviews all stockholder proposals and recommends actions on such proposals.

n Advises the Board on compensation for our non-employee directors.
The Corporate Governance and Nominating Committee also establishes procedures for Board nominations and
recommends candidates for election to the Board. Consideration of new Board candidates typically involves a series
of internal discussions, review of candidate information, and interviews with selected candidates. Board members
typically suggest candidates for nomination to the Board. In 2014, one of our independent directors suggested
Mr. Bhusri as a prospective Board candidate. In screening director
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candidates, the committee considers the diversity of skills, experience, and background of the Board as a whole and,
based on that analysis, determines whether it would strengthen the Board to add a director with a certain type of
background, experience, personal characteristics, or skills. In particular, the committee considers factors such as
independence; understanding of and experience in manufacturing, technology, finance, and marketing; international
experience; age; and gender and ethnic diversity, which includes its commitment to actively seek women and minority
candidates for the pool from which board candidates are chosen. In connection with this process, the committee also
seeks input from Intel�s head of Global Diversity and Inclusion. In addition to candidates nominated by Board
members, the committee considers candidates proposed by stockholders and evaluates them using the same criteria. A
stockholder who wishes to suggest a candidate for the committee�s consideration should send the candidate�s name and
qualifications to our Corporate Secretary. The Corporate Secretary�s contact information can be found in this proxy
statement under the heading �Other Matters; Communicating with Us.�

  Executive Committee  

n Exercises the authority of the Board between Board meetings, except as limited by applicable law.
  Finance Committee  

n Advises the Board on capital structure decisions, including the issuance of debt and equity securities; banking
arrangements, including the investment of corporate cash; and management of the corporate debt structure.

n Reviews and approves finance and other cash-management transactions.
The Finance Committee also oversees and appoints the members of the Retirement Plans Investment Policy
Committee, which sets the investment policies and chooses investment managers for our U.S. retirement plans.
Mr. Pottruck is chairman of the Retirement Plans Investment Policy Committee, whose other members are Intel
employees and one independent member.

Communications from Stockholders to Directors

The Board recommends that stockholders initiate communications with the Board, the Chairman, or any Board
committee by writing to our Corporate Secretary. You can find the address in the �Other Matters� section of this proxy
statement. This process assists the Board in reviewing and responding to stockholder communications. The Board has
instructed our Corporate Secretary to review correspondence directed to the Board and, at the Corporate Secretary�s
discretion, to forward items that she deems to be appropriate for the Board�s consideration. The Board�s policy is that
directors should endeavor to attend the annual stockholders� meeting, and all of the then-incumbent directors other than
Messrs. Donahoe and Pottruck attended the 2014 Annual Stockholders� Meeting.
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The general policy of the Board is that compensation for independent directors should be a mix of cash and equity,
with the majority of compensation provided in the form of equity. The Corporate Governance and Nominating
Committee, consisting solely of independent directors, has the primary responsibility for reviewing director
compensation and considering any changes in how we compensate our independent directors. The Board reviews the
committee�s recommendations and determines the amount of director compensation.

Intel�s Legal department, our Corporate Secretary, and the Compensation and Benefits Group in the Human Resources
department support the committee in recommending director compensation and creating director compensation
programs. In addition, the committee can engage outside advisors, experts, and others to assist the committee. The
director peer group is the same as the peer group used in 2014 to set executive compensation and consisted of 15
technology companies and 10 companies in Standard & Poor�s S&P 100 Index (S&P 100), as described in detail below
under �Compensation Discussion and Analysis; External Competitive Considerations for 2014.� The committee targets
cash and equity compensation at the average of the peer group.

For 2014, annual compensation for independent directors consisted of the following elements:

Board Fees
Cash retainer1 $90,000(2)

Variable performance-based restricted stock units, which
we refer to as �outperformance� restricted stock units
(OSUs)

Targeted value of approximately $110,000

Restricted stock units (RSUs) Targeted value of approximately $110,000
Committee Fees1

Audit Committee chair $25,000
Compensation Committee chair $20,000
Corporate Governance and Nominating Committee chair $15,000
Non-chair Audit Committee member $10,000
Non-chair Compensation Committee member $10,000
Lead Director Fee1

Additional cash retainer $20,000

1 The cash fees are paid on a quarterly basis.

2 The annual cash retainer was increased from $80,000 to $90,000 in July 2014.
The Corporate Governance and Nominating Committee reviews director compensation on an annual basis, taking into
account factors such as workload and market data. In 2014 the committee recommended and the Board agreed that an
increase of $10,000 in the annual retainer amount was appropriate. Intel does not pay its management directors for
Board service in addition to their regular employee compensation.
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Director Compensation for Fiscal Year 2014

The following table details the compensation of Intel�s independent directors for the 2014 fiscal year.

Director Compensation for Fiscal Year 2014 Table

Name

Fees Earned

or Paid in
Cash ($)

Stock
Awards1

($)

Change in Pension
Value and Non-Qualified
Deferred  Compensation

Earnings
($)

All Other
Compensation2

($)
Total

($)
Charlene Barshefsky3   95,000 212,300          �       � 307,300
Aneel Bhusri   45,000 212,300          �       � 257,300
Susan L. Decker 140,000 212,300          � 5,000 357,300
John J. Donahoe4           � 297,700          �       � 297,700
Reed E. Hundt   95,000 212,300          �       � 307,300
James D. Plummer   95,000 212,300          � 5,000 312,300
David S. Pottruck5 115,000 212,300          �       � 327,300
Frank D. Yeary 110,000 212,300          � 5,000 327,300
David B. Yoffie 110,000 212,300 133,000       � 455,300

1 Consists of OSUs and RSUs valued at grant date fair values (computed in accordance with the Financial
Accounting Standards Board Accounting Standards Codification Topic 718). Grant date fair value of RSUs is
calculated assuming a risk-free rate of return of 0.4% and a dividend yield of 2.6%. Grant date fair value of OSUs
is calculated assuming volatility of 22.6%, risk-free rate of return of 0.8%, and a dividend yield of 2.6%. For
additional information, see �Director Compensation; Equity Awards� below.

2 The Intel Foundation made matching charitable contributions on behalf of Ms. Decker ($5,000), Dr. Plummer
($5,000), and Mr. Yeary ($5,000).

3 Ambassador Barshefsky participated in the Cash Deferral Election, under which she elected to defer her cash
compensation until her retirement from the Board.

4 Includes 2,615 RSUs granted to Mr. Donahoe in lieu of his annual cash retainer for the second half of 2013 and his
annual cash retainer for the first half of 2014. The remainder of his cash retainer and Compensation Committee
member fees for the second half of 2014 was paid in the form of RSUs in 2015.
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5 Includes a $10,000 committee chair fee for Mr. Pottruck�s service as chairman of the Retirement Plans
Investment Policy Committee.

Fees Earned or Paid in Cash. Under the �RSU in Lieu of Cash Election� program, independent directors can elect to
receive 100% of their cash compensation in the form of RSUs (but not less than 100%). This election is made year by
year, and must be made in the tax year before the compensation will be earned. The Board grants these RSUs in two
installments: the first in the year when the cash fees would have been paid, and the second in the following year.
RSUs elected in lieu of payments in cash have the same vesting terms as the annual RSU grant to directors. Under this
program, Mr. Donahoe was granted 2,615 RSUs in 2014 in lieu of cash payments of his fees earned from July 1, 2013
to June 30, 2014.

Equity Awards. Under Intel�s 2006 Equity Incentive Plan, equity awards granted to independent directors may not
exceed 100,000 shares per year to each independent director. The current practice is to grant each independent director
OSUs and RSUs with a market value on the grant date of approximately $220,000. The grant date fair value reported
in the �Stock Awards� column in the Director Compensation for Fiscal Year 2014 table above differs from this amount
because of changes in the fair value of these awards between the date they were approved and the date they were
granted. In addition, the fair value of an RSU for accounting purposes is discounted for present value of dividends that
are not paid on RSUs prior to vesting.

Outperformance restricted stock units (OSUs) are variable performance-based restricted stock units. On July 24,
2014, Intel granted each independent director 1,815 Director OSUs. The grant date fair value of each Director OSU
grant was $107,900. Director OSUs granted in 2014 vest in full on the 36-month anniversary of the grant date if the
director is still serving at that time. If a director retires from the Board
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before the end of the performance period, and is either 72 or older or has at least seven years of service on Intel�s
Board, he or she will be able to retain the unvested awards. The number of shares of Intel common stock that a
director receives from this grant will range from 0% to 200% of the target amount, subject to the same performance
payout conditions that are applicable to OSUs granted to our listed officers, as discussed below under �Compensation
Discussion and Analysis; OSU Awards.� As part of the OSU program, directors receive dividend equivalents on the
final shares earned and vested; the dividend equivalents will pay out in the form of additional shares.

Restricted stock units (RSUs) vest in equal annual installments over a three-year period from the grant date. On
July 24, 2014, Intel granted each independent director 3,200 RSUs. The grant date fair value of each Director RSU
grant was $104,400. All of the shares are payable upon retirement from the Board if a director is 72 years old or has at
least seven years of service on Intel�s Board. Directors do not receive dividend equivalents on unvested RSUs.

Outstanding Equity Awards for Directors

The following table provides information on the outstanding equity awards held by the independent directors at fiscal
year-end 2014, with OSUs shown at their target amount. Market value for stock units (OSUs and RSUs) is determined
by multiplying the number of shares by the closing price of Intel common stock on NASDAQ on the last trading day
of the fiscal year. In 2006, Intel began granting RSUs instead of stock options to independent directors. In 2009, Intel
began granting OSUs to independent directors in addition to RSUs. All of the stock options in the following table are
fully vested.

Outstanding Equity Awards for Directors at Fiscal Year-End 2014 Table

STOCK UNITS

Name

Number of
Restricted

Stock Units
That Have

Not Vested1

(#)

Market
Value of

Restricted
Stock Units
That Have

Not 
Vested2

($)

Number of
Outperformance

Restricted
Stock
Units

That Have
Not Vested1,3

(#)

Market Value of
Unconverted

Outperformance
Restricted

Stock Units
That Have

Not Vested2

($)
Charlene Barshefsky   7,810 293,300 9,028 339,000
Aneel Bhusri   3,200 120,200 1,815   68,200
Susan L. Decker   7,810 293,300 9,028 339,000
John J. Donahoe 14,002 525,800 9,028 339,000
Reed E. Hundt   7,810 293,300 9,028 339,000
James D. Plummer   7,810 293,300 9,028 339,000
David S. Pottruck   7,810 293,300 9,028 339,000
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Frank D. Yeary   7,810 293,300 9,028 339,000
David B. Yoffie   7,810 293,300 9,028 339,000

1 Vested stock units (including RSUs and OSUs) that would have settled if they had not been part of the deferral
election program are excluded from this column.

2 The market value of vested RSUs and OSUs that would have settled if they had not been part of the deferral election
program are excluded from this column.

3 OSUs are shown at their target share amount.
Director Stock Ownership Guidelines. The Board�s stock ownership guidelines for independent directors state that
each director must acquire and hold at least 15,000 shares of Intel common stock within five years of joining the
Board. After each succeeding five years of Board service, they must own an additional 5,000 shares (for example,
20,000 shares after
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