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Dear Mr Mueller

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
ON D.C 20549-4561

This is in response to your letter received on January 12 2010 concerning the

shareholder proposal submitted to Intel by Robert Morse We also received letter

from the proponent on January 262010 Our response is attached to the enclosed

photocopy of your correspondence By doing this we avoid having to recite or

summarize the facts set forth in the correspondence Copies Of all of the correspondence
also will be provided to the proponent

In connection with this matter your attention is directed to the enclosure which
sets forth briefdiscussion of the Divisions informal procedures regarding shareholder

proposals

Enclosures

cc Robert Morse

Sincerely

Heather Maples

Senior Special Counsel
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February 32010

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Intel Corporation

Incoming letter received on January 122010

The proposal relates to compensation

There appears to be some basis for your view that Intel may exclude the proposal

under rule 14a-8f We note that the proponent appears to have failed to supply within

14 days of receipt of Intels request documentary support indicating that he has satisfied

the minimum ownership requirement for the one-year period required by rule 14a-8b
Accordingly we will not recommend enforcement action to the Commission ifIntel

omits the proposal from its proxy materials in reliance on rules 14a-8b and 14a-8f In

reaching this position we have not found it necessary to address the alternative basis for

omission upon which Intel relies

Sincerely

Charles Kwon

Special Counsel



DIVISION OF CORPORATION FINANCEINFORW PROCEDULS REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its
responsibility with respect tomatters

arising under Rule 14a-8 CFR 240.14a-8J as with other matters under the proxyrules is to aid those who must comply with the rule by offering informal advice and suggestionsand to determine initially whether or not it may be appropriate in particular matter torecommend enforcement action to the Commission In connection with shareholder proposalunder Rule 14a-8 the Divisions staff considers the information furnished to it by the Companyin support of its intention to exclude the proposals from the Companys proxy materials as wellas any information furnished by the proponent or the proponents representative

Although.Rule 14a-8k does not require any communications from shareholders to theCommissions staff the staff will always considôr information concerning alleged violations afthe statutes administered by the Commission including argument as to whether or not activities
proposed to be taken would be violatiye of the statute or rule involved The

receipt by the staffof such information however should not be construed as changing the staffs informal
procedures and

proxy review into formal or adversary proŁedure

It is important to note that the staffs and Commissions no-action responses toRule 14a-8j submissions reflect only informal views The determinations reached in these no-action letters do not and cannot adjudicate the merits of companys positIon with respect to the
proposal Only court such as U.S District Court can decide whether company is obligatedto include shareholder proposals in its proxy materials Accordingly discretionarydetermination not to recommend or take Commission enforcenient action does not precludeproponent or any shareholder of company from pursuing any rights he or she may have againstthe company in court should the management omit theproposal from the mpanys proxymaterial



GIBSON DUNN CRUTCHERLLP
LAWYERS

REGISTERED LIMITED LIABILITY PARTNERSHIP

INCLUDING PROFESSIONAL CORPORATIONS

1050 Connecticut Avenue NW Washington D.C 20036-5306

202 955-8500

www.gibsondunn.com

nnuetler@gibsondunn.com

January 12 2009

Direct Dial client No

2O2 955-8671 42376-00006

Fax No
202 530-9569

VIA E-MAIL
Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE
Washington DC 20549

Re Intel Garporation

Stockholder Proposal ofRobert Morse

Exchange Act of 934Rule 4a-8

Dear Ladies and Gentlemen

This letter is to inform you that our client Intel Corporation the Company intends to

omit from its proxy statement and form of proxy for its 2010 Annual Stockholders Meeting

collectively the 2010 Proxy Materials stockholder proposal the Proposal and

statements in support thereof received from Robert Morse the Proponent

Pursuant to Rule 14a-8j we have

filed this letter with the Securities and Exchange Commission the Commission no

later than eighty 80 calendar days before the Company intends to file its definitive

2010 Proxy Materials with the Commission and

concurrently sent copies of this correspondence to the Proponent

Rule 14a-8k and Staff Legal Bulletin No 14D Nov 2008 SLB l4D provide that

stockholder proponents are required to send companies copy of any correspondence that the

proponents elect to submit to the Commission or the staff of the Division of Corporation Finance

the Staff Accordingly we are taking this opportunity to inform the Proponent that if the

Proponent elects to stibmit additional correspondence to the Commission or the Staff with
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respect to this Proposal copy of that correspondence should be thraished concurrently to the

undersigned on behalf of the Company pursuant to Rule l4a.-8k and SLB 14D

BASES FOR EXCLUSION

We believe that the Proposal may properly be excluded from the 2010 Proxy Materials

pursuant to

Rule i4a-8b and Rule 14a-SfXl because the Proponent failed to timely provide the

requisite proof of continuous stock ownership in response to the Companys proper

request for that information and

Rule 14a-8i7 because the Proposal pertains to the Companys ordinary business

operations

THE PROPOSAL

The Proposal requests that the Companys Board of Directors eliminate all remuneration

for any one of Management in an amount above $500000.00 per year eliminating possible

severance pay and finds placed yearly in retirement account This excludes minor perks and

necessary insurance and required Social Security Payments copy of the Proposal is attached

to this letter as Exhibit

ANALYSIS

The Proposal May Be Excluded Under Rule 14a-8b And Rule 14a-8ffl1 Because

The Proponent Failed To Timely Respond To The Deficiency Notice And Failed To

Establish The Requisite Eligibility To Submit The Proposal

Background

The Proponent submitted the Proposal to the Company in letter dated August 2009
See Exhibit The Proponent did not include with the Proposal evidence demonstrating

satisfaction of the ownership requirements of Rule l4a8b Furthermore the Companys stock

records did not indicate that the Proponent was the record owner of sufficient shares of Company
stock to satisfy the requirements of Rule 4a-8b

Accordingly because the Company was unable to verity in its records the Proponents

eligibility to submit the Proposal the Company sought verification from the Proponent of his

eligibility to submit the Proposal Specifically the Company sent via United Parcel Service

UPS letter on August 13 2009 which was within 14 calendar days of the Companys
receipt of the Proposal notifying the Proponent of the requirements of Rule 14a-S and how the

Proponent could cure the procedural deficiency specifically that stockholder must satisfy the



GIBSON DUNN CRUTCHERLLP

Office of Chief Counsel

Division of Corporation Finance

January 12 2009

Page

ownership requirements under Rule 14a-8b the Deficiency Notice copy of the

Deficiency Notice is attached hereto as Exhibit 13 In addition the Company attached to the

Deficiency Notice copy of Rule 14a-8 The Deficiency Notice informed the Proponent that

Company has not received proof that Proponent has satisfied Rule 14a-8s ownership

requirements as of the date that the Proposal was submitted to the Company The Deficiency

Notice stated that the Proponent must submit sufficient proof of ownership of Company shares

and further stated

As explained in Rule 14a-8b sufficient proof may be in the form of

written statement from the record holder of your shares usually broker

or bank verifying that as of the date the Proposal was submitted you

continuously held the requisite number of Company shares for at least one

year or

if you have filed with the SEC Schedule i3D Schedule 130 Form

Form or Form or amendments to those documents or updated forms

reflecting your ownership of the requisite number of shares as of or before the

date on which the one-year eligibility period begins copy of the schedule

and/or form and any subsequent amendments reporting change in your

ownership level and written statement that you continuously held the

requisite number of Company shares for the one-year period

UPS records confirm delivery of the Deficiency Notice to the Proponent at 1022 am on

August 14 2009 Sec Exhibit

The Proponent responded in letter dated August 15 2009 which the Company received

on September 14 2009 31 days after the Proponent received the Deficiency Notice the

Proponents Response The Proponents Response included letter from the Proponents

broker TD Ameritrade dated September 2009 18 days after the Proponent received the

Deficiency Notice copy of the Proponents Response is attached hereto as Exhibit The

Proponents Response though dated August 15 2009 was not received by the Company until

September 14 2009 31 days after the Proponent received the Deficiency Notice
handwritten note on the first page of the Proponents Response under the date stating SEPT
HELD FOR INFO REPORT DEMAND appears to indicate that even though the Proponents

Response was dated August 15 2009 it was held by the Proponent pending his receipt of the

info report presumably the letter from TD Ameritrade Moreover the letter from TD
Ameritrade included in the Proponents Response was dated September 2009 18 days after

the Proponent received the Deficiency Notice and contained handwritten note in what appears

to be the Proponents handwriting indicating that the broker letter was received by the

Proponent on September 2009
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The Proponent Failed To Timely Respond To The Deficiency Notice

Rule 14a-81 provides that company may exclude stockholder proposal if the

proponent fails to provide evidence of eligibility under Rule 14a-8 including the beneficial

ownership requirements of Rule 14a-8b provided that the company timely notifies the

proponent of the problem and the proponent fails to correct the deficiency within the required

time The Company satisfied its obligation under Rule 4a-8 by transmitting to the Proponent in

timely manner the Deficiency Notice which stated

the ownership requirements of Rule 4a-8b

according to the Companys stock records the Proponent was not record owner of

sufficient shares

the type of documentation necessary to demonstrate beneficial ownership under

Rule l4a-8b

that the Proponents response had to be postmarked or transmitted electronically no

later than 14 calendar days from the date the Proponent received the Deficiency

Notice and

that copy of the stockholder proposal rules set forth in Rule 4a8 was enclosed

Notwithstanding the foregoing the Proponent did not respond within 14 days after

receiving the Deficiency Notice The Staff previously has allowed companies in circumstances

similarto the instant ease to omit stockholder proposals pursuant to Rule l4a-8f where the

stockholder responded to the companys proper deficiency notice more than 14 days after

receiving the deficiency notice For example in Qwest Gommunications International Inc

avail Nov 2009 in circumstances nearly identical to the instant cast the Staff pennitted the

company to exclude stockholder proposal under Rule 14a-8O where the proponent the

Proponent of the Proposal provided proof of ownership in response to the companys deficiency

notice 32 days after receiving the deficiency notice See also Exxon Mobil Corp avail

Feb 28 2007 permitting exclusion of stockholder proposal under Rule l4a-8f where the

proponent provided proof of ownership in response to the companys deficiency notice 32 days

after receiving the deficiency notice General Electric Co avail Dec 31 2007 permitting

exclusion of stockholder proposal under Rule 14a-8ffl where the proponent responded to the

companys deficiency notice 17 days after receiving it and the proponents response was not

sufficient to demonstrate ownership under Rule 14a-8b General Electric Co avail

Jan 2006 concurring in the exclusion of stockholder proposal under Rule 14a-8l where

the proponent provided an untimely and inadequate response to the companys deficiency

notice As with the proposals cited above the Proponent did not respond to the Deficiency

Notice within 14 days after receiving the Deficiency Notice Therefore consistent with past
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precedent we believe that the Company may exclude the Proposal under Rule l4a-8b and Rule

14a-Sf1

The Proponent Failed To Establish Eligibility To Submit The ProposaL

Separately and in addition the Proponents Response was insufficient to substantiate

eligibility to submit proposal under Rule 14a-8b Rule 14a-8b1 provides in part that

order to be eligible to submit proposal stockholder must have continuously held at

least $2000 in market value or i%of the companys securities entitled to be voted on the

proposal at the meeting for at least one year by the date stockholderj submit the

proposal Staff Legal Bulletin No 14 specifies that when the stockholder is not the registered

holder the stockholder is responsible for proving his or her eligibility to submit proposal to

the company which the stockholder may do by one of the two ways provided in

Rule 14a-Sb2 See Section C.1.e Staff Legal Bulletin No 14 July 13 2001

We believe that the Proposal is excludable under Rule i4a-8b and Rule 14a-8fl
beeause the Proponent has not submitted sufficient evidence to substantiate the Proponents

ownership of the requisite number of company shares for one year as of the date the Proposal

was to submitted to the Company August 2009 Specifically the letter from TD Ameritrade

attempting to verify the Proponents ownership merely states that the Proponent held 400

Company shares as of specific date September 2009 Significantly the letter also states that

TD Ameritrade not able to determine which shares are in Proponents account Thus
the letter from TD Ameritrade only establishes the Proponents holdings of Company stock as of

specific date and confirms the transactions in which the Proponent bought and sold Company
stock II does not however confirm other transactions relating to Company stock for example

whether the Proponent has withdrawn or deposited the securities and more importantly does

not include statement from the record holder that the Proponent continuously owned the

requisite number of the Companys securities entitled to be voted on the Proposal for at least one

year as of the date the Proposal was submitted to the Company August 2009 as required by

Rule 14a-8b2 Accordingly the letter from TD Ameritrade is insufficient to substantiate the

Proponents eligibility to submit the Proposal

On numerous occasions the Staff has taken no-action position concerning companys
omission of stockholder proposals based on proponents failure to provide satisfactory

evidence of eligibility under Rule l4a-8b and Rule 14a-8Q1 See Time Warner Inc avail

Feb 192009 concurring with the exclusion of stockholder proposal under Rule l4a-8b and

Rule 14a-8f and noting that the proponent appears to have failed to supply within 14 days of

receipt of Time Warners request documentary support sufficiently evidencing that he satisfied

the minimum ownership requirement for the one-year period required by Rule 14a-8b Alcoa

Inc avail Feb 18 2009 Qwest Gommunications International Inc avail Feb 28 2008
Occidental Petroleum Corp avail Nov 21 2007 General Motors corp avail Apr 2007
Yahoo Inc avail Mar 29 2007 cJSK Auto corp avail Jan 29 2007 Motorola Inc avail
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Jan 10 2005 Johnson Johnson avail Jan 2005 Agilent Technologies avail

Nov 19 2004 Intel Cotp avail Jan 29 2004 Moodys Corp avail Mar 2002

Similarly in this instance despite the Deficiency Notice the Proponent has failed to

provide the Company with timely and satisfactory evidence of the requisite ownership of

Company stock as of the date the Proposal was submitted to the Company Accordingly we ask

that the Staff concur that the Company may exclude the Proposal under Rule 14a-8b and Rule

14a..8fl

The Proposal May Be Properly Excluded Pursuant To Rule 14a-8i7 Because The

Proposal Pertains To Matters Of The Companys Ordinary Business Operations

Namely General Compensation Matters

Rule i4a-8i7 permits company to omit from its proxy materials stockholder

proposal that relates to the companys ordinary business operations According to the

Commissions Release accompanying the 1998 amendments to Rule i4a-8 the underlying policy

of the ordinary business exclusion is to confine the resolution of ordinary business problems to

management and the board of directors since it is impracticable for shareholders to decide how

to solve such problems at an annual shareholders meeting.t Exchange Act Release No.40018

May 21 1998 the 1998 Release In the 1998 Release the Commission described the two

central considerations for the ordinary business exclusion The first was that certain tasks

were so fundamental to managements ability to run company on day-to-day basis that they

could not be subject to direct stockholder oversight The second consideration related to the

degree to which the proposal seeks to micro-manage the company by probing too deeply into

matters of con plex nature upon which shareholders as group would not be in position to

make an informed judgment Pursuant to this administrative history the Staff has permitted the

exclusion of stockholder proposals under Rule 14a-8i7 if they concern general employee

compensation issues Staff Legal Bulletin No l4A July 12 2002 SLB 14A In SLB 14A
the Staff stated 1992 we have applied bright-line analysis to proposals concerning

equity or cash compensation.. We agree with the view of companies that they may exclude

proposals that relate to general employee compensation matters in reliance on

rule l4a-8i7...

The Proposal requests limitation of remuneration for Management and does not limit

the restriction to the Companys most senior executives Because the Proposal encompasses
much broader range of employees including other officers and managers the Proposal is asking

the stockholders to vote upon the compensation of the employees of the Company The Staff

consistently has concurred in the exclusion of proposals seeking to alter the terms of

companys equity compensation to non-executive employees on the grounds that they relate to

general compensation matters Most importantly the Staff concurred with the exclusion under

Rule 14a-8i7 of two virtually-identical proposals In Mattel Inc avail Mar 13 2006 the

Staff concurred with the exclusion under Rule l4a-8i7 of proposal asking the board to
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eliminate all management remuneration in excess of $500000.00 per year and to refrain from

making severance cot tracts and in General Motors Corp avail Mar 24 2006 the Staff

concurred with the exclusion under Rule 14a-8i7 of proposal asking the board to eliminate

all remuneration for any one of Management in an amount above $500000M0 per year

excluding minor perks and necessary insurance and to prohibit severance contracts See also

Pfizer Inc Davis avail Jan 29 2007 concurring in exclusion under Rule 14a-8i7 of

proposal requesting that the board cease to grant stock options to any employees Amazoncom

Inc avail Mar 2005 concurring in exclusion wider Rule 14a-8i7 of proposal

requesting that the board adopt and disclose new policy on equity compensation and cancel

certain equity compensation plan potentially affecting all employees Plexus Corp avail

Nov 2004 concurring in exclusion under Rule 14a-8i7 of proposal requesting

discontinuation of stock options for all employees and associates Woodward Governor Co

avail Sept 29 2004.concurring in exclusion under Rule 14a-8i7 of proposal requesting

discontinuation of all stock option grants Sempra Energy avail Dec 19 2002 recon denied

Mar 52003 concurring in exclusion under Rule 14a-8i7 of proposal seeking to limit

grants of stock options and derivatives for both officers and employees ConAgra Foods Inc

avail June 2001 concurring in exclusion under Rule 14a-8z7 of proposal seeking to

amend the exercise price vesting and other terms of the companys stock plan because it related

to general compensation issues Shiva Corp avail Mar 10 1998 concurring in exclusion

under Rule 14a-8i7 of proposal mandating that the company bylaws be amended to prohibit

repricing of stock options because the proposal related to ordinary business operations

The Proposal like the proposals submitted in Mattel and General Motors and the otter

precedent above concerns general compensation matters because it seeks to limit compensation

for non-executive employees Thus the Proposal may be excluded under Rule 14a-8i7 as

relating to the Companys ordinary business matters

CONCLUSION

Based upon the foregoing analysis we respectfully request that the Staff concur that it

will take no action ifthe Company excludes the Proposal from its 2010 Proxy Materials We

would be happy to provide you with any additional information and answer any questions that

you may have regarding this subject
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If we can be of any thither assistance in this matter please do not hesitate to call inc at

202 955-8671 or Irving Gomez Senior Attorney-- Legal and Corporate Affairs Group at

Intel at 408 653-7868

Sincerely

Ronald Mueller

ROMIgsf
Enclosures

cc Irving Goinez Intel Corporation

Robert Morse

100750723 5DOC
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Robert Morse

FISMA 0MB Memorandum M-07-16

August 2009

FISMA 0MB Memorandum M-07-16

Office of The Secretary

Intel Corporation

2200 Mission College Blvd

Santa Clara CA 95052-8119

Dear Secretary

Robert Morse of FISMA 0MB Memorandum M-07-16 owner of

$2000.00 or more of company stock for over one year wish to present proposal to he printed

in the Year 2010 Proxy Materials for vote will attempt to be represented at the meeting and

shall hold equity until after that time

Note Should your firmalready be supplying an Against voting section in the

Vote for Directors please omit the sections in parenthesis

The Proof of Ownership of $2000.00 value and holding such for at least year the

agreement to hold stock until after the meeting date regardless of market conditions might be

required by the S.E.C Since most corporations have endorsed elimination of certiflcates

holding in street or brokers name has proliferated few companies asked to provide letter

from my broker as the S.E.C Rules will not permit acceptance of the monthly report

showing date of purchase and Latest report showing stock holdingL The S.E.C is insulting

the integrity of all brokers in the industry To prove how ridiculous this Rule is the

broker uses the same computer report
information as given me to provide the letter of

confirmation It is also an intrusion on their time and of rio interest to them

Note In previous presentations of Proposals only few
corporations

with an anti

attitude have used their money saving rights of non issuance of Certificates as wedge to

delay Proponents work by using the S.E.C Rule permitting such One company used

outside legal counsel whom presented near V2 inch report to the S.E.C and myself to increase

their charges which diminish earnings There is no regard for the National Paperwork Reduction

Act white the S.E.C still requires copies by the presenter Please be considerate Thanks for

not wasting money on outside counsel and paperwork as only received low voting support

from shareowners through the past 20 pius years

E-mail questionnaire just received from the S.E.C and replied regarding above and other

issues

Sincerely

Rghert Morse



Robert Morse

FSMA 0MB Memorandum M-07-16

August 2009

PROPOSAL

propose that the Directors eliminate all remuneration for any one of Management in an

amount above $500000.00 per year eliminating possible severance pay and fluids placed yearly

in retirement account This excludes minor perks and necessary insurance and required Social

Security payments

REASONS

It is possible for person to enjoy profitable and enjoyable life with the proposed

amount and even to underwrite their own retirement plan The Proxy is required to publish

remuneration of only five unper Management personnel YOUR assets are being constantly

diverted for Managements gaIn Most asset gains are the result of good product or set ice

produced by the workers successful advertising and acceptance by the public market Just being

in Management position does not materially afibet these results as companies seldom founder

due to changeover

The use of Plurality voting is scam to guarantee return of Management

to office and used çjy in the Vote for Directors after removing Against as far back

as year 1975 placed in corporate registrations and also in or more States Rules

of largest Corporate Registrations perhaps by influence of Lobbyists

The only way to reform excess remuneration at present
is to vote Against

all Directors until they change to lower awards Several years ago Ford Motor Company

was first to agree with self to return this item since followed by many but not all

companies

The S.E.C should require Against in the vote for Directors column it being

unconstitutional to deny our Right of Dissent In some Corporate and State filings these

may be referred to as LawC but showing no penalties are therefore merely Rules which

can be ignored or not applied and cannct be defeated for election even if one vote To
is received by each for the number of nominees presented

You are asked to take closer look for your voting decisions as Management

usually nominates Directors whom may then favor their selectors The Directors are the

group responsible for the need this Proposal as they determine remuneration.

Any footnote stating that signed but not voted shares will be voted at the

discretion of Management is unfair as the shareowner may only be wishing to stop

further solicitations and as on other matters can Abstain The voting rights are jf
given voluntarily by not voting

Please vote FOR this Proposal it benefits you the owners of the Company

Sincerely

Robert Morse
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RIGISTEREI LIMITED UAZLLITY PARTNERSHIP

INCLUDING PROfESSIONAL CORPORATIONS

1050 Connecticut Avenue WW Washington D.C 20O365306

202 955-5500

nw.gibsondunn.coin

sreiliyQgibsondunn.com

August 13 2009

Direct Dial Client No

202 887-3675 42376-00006

Fax No

202 530-4214

VIA OVZRNIGHT MAIL
Robert Morse

FISMA 0MB Memorandum M-07-16

Dear Mr Morse

am writing on behalf of Intel Corp the Company which received your stockholder

proposal dated August 12009 for consideration at the Companys 2010 Annual Stockholders

Meeting the Proposal Your Proposal contains certain procedural deficiencies which

Securities and Exchange Commission SECregulations require us to bring to your attention

Rule l4a-8b under the Securities Exchange Act of 1934 as amended the Exchange

Act provides that stockholder proponents must submit sufficient proof of their continuous

ownership of at least $2000 in market value or 1% of companys shares entitled to vote on

the proposal for at least one year as of the date the stockholder proposal was submitted The

Companys stock records do not indicate that you are the record owner of sufficient shares to

satisfy this requirement In addition we have not received proof that you have satisfied

Rule 14a-8s ownership requirements as of the date that the Proposal was submitted to the

Company

To remedy this defect you must submit sufficient proof of your ownership of the

requisite number of Company shares as of the date you submitted the Proposal As explained in

Rule 14a-$b sufficient proof may be in the fonn of

written statement from the record holder of your shares usually broker or

bank verifying that as of the date the Proposal was submitted you continuously held

the requisite number of Company shares for at least one year or

LOS ANGELES NEW YORK WASHINGTON D.C SAN FRANCISCO PALO AJ.TO LONDON
PARIS MUNICH nRUSSELS DUSAI SINGAPORE ORANGE COUNTY CENTURY CITY DALLAS DENVER
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if you have filed with the SEC Schedule l3D Schedule I3G Fonn Porn or

Form or amendments to those documents or updated forms reflecting your

ownership of the requisite number of shares as of or before the date on which the one-

year eligibility period begins copy of the schedule and/or form and any subsequent

amendments reporting change in your ownership level and written atement that

you continuously held the requisite number of Company shares for the one-year

period

In addition under Rule 4a-8b stockholder must provide the company with written

statement that he or she intends to continue to hold the requisite number of shares through the

date of the stockholders meeting at which the proposal will be voted on by the stockholders

The letter accompanying your Proposal states that you will attempt to be represented at the

meeting and shall hold equity until after that time However the letter does not indicate that

you intend to continue to hold the reqtusite number of Company shares through the date of the

meeting To remedy this defect you must submit written statement that you intend to continue

holding the requisite number of Company shares through the date of the Companys 2010

Annual Stockholders Meeting

The SECs rules require that yew response to this letter be postmarked or transmitted

electronically no later than 14 calendar days from the date you receive this letter Please address

any response to Irving Gomez Senior Attorney Corporate Legal Group Intel Corp
2200 Mission College Blvd M/S RNB4-l51 Santa Clara California 95054 Alternatively you

may send your response to Mr Gomez via facsimile at 408 653-8050 If you have any

questions with respect to the foregoing please feel free to contact me at 202 887-3675 or my
colleague Ronald Mueller at 202 955-8671

For your reference enclose copy of Rule t4a-8

Sincerely

2anMe2t
cc Irving Gomez Intel Corp

Enclosure

100711561J 2.DOC



Rule 14a4 Proposals of Security Holders

This section addresses when company must include shareholders proposal in its proxy statement and identify the

proposal in Its form of proxy when the company holds an annual or special meeting of shareholders In summary in

order to have your shareholder proposal included on companys proxy card and Included along with any supporting

statement in its proxy statement you must be eligible and follow certain procedures Under few specific

circumstances the company Is permitted to exclude your proposal but only after submitting its reasons to the

Commission We structured this section In question-and- answer format so that it Is easier to understand The

references to you are to shareholder seeking to submit the proposal

Question What Is proposal shareholder proposal Is your recommendation or requirement that

the company andlor its board of directors take action which you intend to present at meeting of the

companys shareholders Your proposal should state as clearly as possible the course of action that

you believe the company should follow If your proposal is placed on the companys proxy card the

company must also provide in the form of proxy means for shareholders to specify by boxes choice

between approval or disapproval or abstention Unless otherwise indicated the word proposar as

used in this section refers both to your proposal and to your corresponding statement In support of

your proposal If any

Question Who is eligible to submit proposal and how do demonstrate to the company that am
eligible

In order to be eligible to submit proposal you must have continuously held at least $2000

in market value or 1% of the companys securities entitled to be voted on the proposal atthe

meeting for at least one year by the date you submit the proposal You must continue to hold

those securities through the date of the meeting

11 you are the registered holder of your securities which means that your name appears In the

companys records as shareholder the company can verify your eligibility on its own

although you will still have to provide the company with written statement that you Intend to

continue to hold the securities through the date of the meeting of shareholders However If

like many shareholders you are not registered holder the company likely
does not know

that you are shareholder or how many shares you own In this case at the time you submit

your proposal you must prove your eligibility to the company in one of two ways

The first way is to submit to the company written statement from the record

holder of your securities usually broker or bank verifying that at the time you

submitted your proposal you continuously held the securities for at least one year

You must also include your own written statement that you Intend to continue to hold

the securities through the date of the meeting of shareholders or

ii The second way to prove ownership applies only if you have filed Schedule 130
Schedule 13G Form Form and/or Form or amendments to those documents

or updated forms reflecting your ownership of the shares as of or before the date on

which the one-year eligibility period begins If you have fIled one of these documents

with the SEC you may demonstrate your eligibility by submitting to the company

copy of the schedule and/or form and any subsequent amendments

reporting change in your ownership level

Your written statement that you continuously held the required number of

shares for the one-year period as of the date of the statement and

Your written statement that you intend to continue ownership of the shares

through the date of the companys annual or special meeting



Question How many proposals may submit Each shareholder may submit no more than one

proposal to company for particular shareholders meeting

Question How long can my proposal be The proposal including any accompanying supporting

statement may not exceed 500 words

QuestionS What is the deadline for submitting proposal

If you are submItting your proposal for the companys annual meeting you can In most cases

find the deadline in last years proxy statement However If the company did not hold an

annual meeting last year or has changed the date of its meeting for this year more than 30

days from last yeass meeting you can usually find the deadline in one of ths companys

quarterly reports on Form 10- or 10-QSB or in shareholder reports of investment

companies under Rule 30d-1 of the Investment Company Act of 1940 note This

section was redesignated as Rule 30e-1 See 68 FR 37343759 Jan 16 2001.J In order to

avoid controversy shareholders should submit their proposals by means including electronic

means that permit them to prove the date of delivery

The deadline is calculated In the following manner if the proposal Is submitted for regularly

scheduled annual meeting The proposal must be received at the companys principal

executive offices not less than 120 calendar days before the date of the companys proxy

statement released to shareholders In connection with the previous years annual meeting

However if the company did not hold an annual meeting the prevIous year or if the date of

this years annual meeting has been changed by more than 30 days from the date of the

previous yeass meeting then the deadlIne is reasonable time before the company begins to

print and sends its proxy materials

If you are submitting your proposal for meeting of shareholders other than regularly

scheduled annual meeting the deadline is reasonable time before the company begins to

print and sends its proxy materials

QuestIon What If fail to follow one of the eligibility or procedural requirements explained in answers

to Questions through of this section

The company may exclude your proposal but only after it has notified you of the problem

and you have failed adequately to correct it WIthin 14 calendar days of receiving your

proposal the company must notify you In wnting of any procedural or ehgrbfly deficiencies

as well as of the time frame for your response Your response must be postmarked or

transmitted electronically no later than 14 days from the date you received the companys

notification company need not provide you such notice of deficiency if the deficiency

cannot be remedied such as if you fall to submit proposal by the companys properly

determined deadlIne If the company Intends to exclude the proposal It will later have to

make submission under Rule 14s-8 and provide you with copy under Question 10 below

Rule 14a-8j

If you fall In your promise to hold the required number of securities through the date of the

meeting of shareholders then the company will be permitted to exclude all of your proposals

from Its proxy materials for any meeting held in the following two calendar years

Question Who has the burden of persuading the Commission or its staff that my prrposal can be

excluded Except as otherwise noted the burden is on the company to demonstrate that it is entitled

to exclude proposal

Question Must appear personally at the shareholders meeting to present the proposal

Either you or your representative who is qualified under state law to present the proposal on

your behalf must attend the meeting to present the proposal Whether you attend the

meeting yourself or send qualified representative to the meeting in your place you should

make sure that you or your representative follow the proper state law procedures for

attending the meeting andlor presenting your proposal



If the company holds Its shareholder meeting In whole or in part via electronic media and the

company permits you or your representative to present your proposal via such media then

you may appear through electronic media rather than traveling to the meeting to appear in

persot

11 you or your qualified representative fall to appear and present the proposal without good

cause the company will be permitted to exclude all of your proposals from Its proxy materials

for any meetings held In the following two calendar years

QuestIon ff1 have complied with the procedural requirements on what other bases may company

rely to exclude my proposal

Improper under state law If the proposal is not proper subject for action by shareholders

under the laws of the jurisdiction of the companys organization

Note to paragraph ff1

Depending on the subject matter some proposals are not considered proper under state law

If they would be binding on the company If approved by shareholders In our experience most

proposals that are cast as recommendations or requests that the board of directors take

specified action are proper under state law Accordingly we will assume that proposal

drafted as recommendation or suggestion Is proper unless the company demonstrates

otherwise

ViolatIon If law If the proposal would if implemented cause the company to violate any

state federal or foreign law to which It is subject

Note to paragraph ff2

Note to paragraph I2 We will not apply this basis for exclusion to permit exclusion of

proposal on grounds that It would violate foreign law If compliance with the foreign law could

result in violation of any state or federal law

3. Violation of proxy rules It the proposal or supporting statement is contrary to any of the

Commissions proxy rules Including Rule 14a4 which prohibits materially false or misleading

statements in proxy soliciting materials

Personal grievance special interest If the proposal relates to the redress of personal claim

or grievance against the company or any other person or If It is designed to result In benefit

to you orto further personal Interest which is not shared by the other shareholders at

large

Relevance If the proposal relates to operations which account for less than percent of the

companys total assets at the end of its most recent fiscal year and for less than percent of

Its net eaming sand gross sales for Its most recent fIscal year and is not otherwise

significantly related to the companys business

Absence of power/authority If the company would lack the power or authority to implement

the proposal



Management functions If the proposal deals with matter relating to the companys ordinary

business operations

Relates to election If the proposal relates to nomination or an election for membership on

the companys board of directors or analogous governing body or procedure for auth

nomination or election

Conflicts with companys proposal If the proposal directly conflicts with one of the companys

own proposals to be submitted to shareholders at the same meeting

Note to paragraph IX

Note to paragraph l9 companys submission to the Commission under this section

should specify the points of conflict with the companys proposal

10 Substantially Implemented if the company has already substantially implemented the

proposal

11 DuplIcation If the proposal substantially duplicates another proposal previously submitted to

the company by another proponent that will be Included in the companys proxy materials for

the same meeting

12 Resubmissions if the proposal deals with substantially the same subject matter as another

proposal or proposals that has or have been previously Included In the companys proxy

materials within the preceding calendar years company may exclude it from Its proxy

materials for any meeting held withIn calendar years of the last time It was Included If the

proposal received

Less than 3% of the vote if proposed once withIn the preceding calendar years

II Less than 6% of the vote on Its last submission to shareholders if proposed twice

previously within the preceding calendar years or

iii Less than 10% of thevote on its last submission to shareholders If proposed three

times or more previously within the preceding calendar years and

13 Specific amount of dividends If the proposal relates to specific amounts of cash or stock

dividends

Question 10 What procedures must the company follow if it intends to exclude my proposat

If the company intends to exclude proposal from its proxy materials it must file Its reasons

with the Commission no later than 80 calendar days before it files Its detlnithe proxy

statement and form of proxy with the Commission The company must simultaneously provide

you with copy of its submission The Commission staff may permit the company to make its

submission later than 80 days before the company files its definitive proxy statement and

form of proxy if the company demonstrates good cause for missing the deadline

The company must file six paper copies of the following

The proposal

il An explanation of why the company believes that it may exclude the proposal which

should If possible refer to the most recent applicable authority such as prior

OMsion letters Issued under the rule and



ilL supporting opinion of counsel when such reasons are based on niatters of state or

foreign law

Question 11 May submit my own statement to the Commission responding to the companys

arguments

Yes you may submit response but it is not required You should try to submit any response to us

with copy to the company as soon as possible after the company makes its submission This way
the Commission staff will have time to consider

fully your submission before it Issues its response You

should submit six paper copies of your response

Question 12 If the company includes my shareholder proposal in its proxy materials what information

about me must it include along wIth the proposal itself

The companys proxy statement must include your name and address as well as the number

of the companys voting securities that you hold However instead of providing that

Information the company may instead include statement that It will provide the Information

to shareholders promptly upon receiving an oral or written request

The company is not responsible for the contents of your proposal or supporting statement

Question 13 What can do if the company includes In its proxy statement reasons why it believes

shareholders should not vote in favor of my proposal and disagree with some of its statements

The company may elect to Include In its proxy statement reasons why it believes

shareholders should vote against your proposal The company is allowed to make arguments

reflecting Its own point of view just as you may express your own point of view in your

proposals supporting statement

However if you believe that the companys opposition to your proposal contains materially

false or misleading statements that may violate our anti- fraud rule Rule 14a-9 you should

promptly send to the Commission staff and the company letter explaining the reasons for

your view along with copy of the companys statements opposing your prcposal To the

eMent possible your letter should include specific factual information demonstrating the

Inaccuracy of the companys claims Time permitting you may wish to
try

to work out your

differences with the company by yourself before contacting the Commission staff

We require the company to send you copy of its statements opposing your proposal before

it sends its proxy materials so that you may bring to our attention any materially false or

misleading statements under the following tlmeftames

If our no-action response requires that you make revisions to your proposal or

supporting statement as conthtton to requiring the company to Include It in its proxy

materials then the company must provide you with copy of its opoositlon

statements no later than calendar days after the company receives copy of your

revised proposal or

Ii In all other cases the company must provide you with copy of its opposition

statements no later than 30 calendar days before Its files definitive copies of its

proxy statement and form of proxy under Rule 14a-6
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IRVING GOMEZ

Robert Morse

ASMA 0MB Memorandum M-07-16

August 2009

lrvmgSGomezSrAttny 1g r4 j1
CorporateLegaiGroup pgkflTJ

Intel Corporation M/S RNB4-l5l

2200 Mission College Blvd

Santa Clara CA 95054

Dear Sir

This letter is sent to confonn with the request that affirm will hold my
shares of Intel Corporation until after the2010 Shareowners Proxy Meeting and do so

declare

At the same time lam cafling attention to the privilege of Management to

Buy/sell at any time having inside information and need only report within specified

time to the S.E.C Therefore the Rule is discriminatory

As Shareowner comment wish to state that your status as counsel

employed by Intel Corporation should obviate the necessity of wasting corporate funds

to outside counsel for such simple matter Is someone known irresponsible to be chided

Sincerely

Robert Morse

O\NAJkfrc/f/P froor

Vii it
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