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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.
On August 5, 2019, the Compensation and Leadership Resources Committee (the “Committee”) of the Board of Directors (the
“Board”) of Advanced Micro Devices, Inc. (the “Company”) recommended, and the Board approved: (a) an annual salary increase and
new target bonus opportunity for Dr. Lisa T. Su, the Company’s President and Chief Executive Officer; (b) the grant of an annual longterm equity incentive award with a target value of $11,651,000 to Dr. Su (the “ CEO Annual LTI Award ”); and (c) the grant of special
long-term equity incentive awards to Dr. Su and Mr. Mark Papermaster, the Company’s Chief Technology Officer and Executive Vice
President, with a target value of $25 million for Dr. Su (the “CEO Value Creation Equity Award ”) and $7 million to Mr. Papermaster
(the “CTO Value Creation Equity Award”).
The CEO Annual LTI Award, CEO Value Creation Equity Award and the CTO Value Creation Equity Award will be granted on
August 9, 2019 under the terms of the Advanced Micro Devices, Inc. 2004 Equity Incentive Plan, as amended and restated (the “Plan”).
The CEO Value Creation Equity Award and the CTO Value Creation Equity Award are made in recognition of Dr. Su’s and Mr.
Papermaster’s unique value and contributions to the Company, to motivate and reward continued exceptional shareholder value
creation, and to further incentivize their long-term retention and dedication.
CEO Annual Base Salary Increase and 2019 Target Bonus Opportunity
Beginning July 1, 2019, Dr. Su’s annual salary will increase by $55,000 to $1,055,000. In addition, effective as of July 1, 2019,
Dr. Su’s target bonus opportunity under the Company’s 2019 executive incentive plan was increased from 150% of her fiscal 2019
base salary to 170% of her fiscal 2019 base salary.
CEO Annual LTI Award
The CEO Annual LTI Award will be converted into a target number of performance-based restricted stock units (“ PRSUs”),
time-based stock options (“Stock Options”) and time-based restricted stock units (“RSUs” ) . The target number of PRSUs and the
number of RSUs will be determined by dividing 50% and 25% respectively, of the target value by the average closing price of the
Company’s stock over the 30 trading-day period ending on the grant date (the “Conversion Price”). The number of Stock Options will
be determined by converting 25% of the target value using the Conversion Price and a binomial factor.
The number of PRSUs that Dr. Su may earn will range from 0% to 250% of her target number of PRSUs, provided that the
maximum number of PRSUs that she may earn is capped at the number equal to (a) twelve times the grant date target value of the
PRSUs divided by (b) the closing price of the Company’s stock on the last day of the Performance Period (defined below). Dr. Su is
eligible to earn between 0% and 200% of her target number of PRSUs depending on the return on the Company’s stock price relative to
the return on the S&P 500 Index, in each case over the performance period that begins on August 9, 2019 and ends on August 9, 2022
(or, if earlier, the date immediately preceding the effective date of a change of control (as defined in the Plan))
(as applicable, the “Performance Period”). Dr. Su will also earn a number of PRSUs equal to 0%, 25% or 50% of the number of PRSUs
(if any) she earns depending on the Company’s non-GAAP earnings per share (“ EPS”) growth from its 2019 to 2021 fiscal years. If a
change of control occurs before the Company reports its fiscal year 2021 earnings, but after the Company reports its fiscal year 2019
earnings, Dr. Su will earn 0%, 25%, or 50% of the number of PRSUs (if any) earned based on the percentage by which the Company’s
fiscal year 2020 non-GAAP EPS exceeds its fiscal year 2019 non-GAAP EPS. If a change of control occurs before the Company reports
its fiscal year 2019 earnings, Dr. Su will not earn any additional PRSUs. In no event, however, will the total number of PRSUs earned
by Dr. Su exceed 250% of her target number of PRSUs. If the return on the Company’s stock price over the Performance Period is
negative, then the total number of PRSUs that Dr. Su will earn, will be reduced by 50%.
Vesting of any earned PRSUs is subject to Dr. Su’s continued provision of services to the Company through August 9, 2022 (or,
if earlier, the one-year anniversary of a change of control), provided that vesting may be accelerated pursuant to the terms of her
employment agreement with the Company. Earned and vested PRSUs will generally be settled on August 16, 2022. The Stock Options
will have an exercise price equal to 100% of the fair market value of

the Company’s common stock on the Grant Date and have a term of seven years. The Stock Options and RSUs will vest 1/3 on each of
August 9, 2020, August 9, 2021 and August 9, 2022.
CEO and CTO Value Creation Equity Awards
The CEO Value Creation Equity Award and the CTO Value Creation Equity Award will be converted into a target number of
PRSUs that will be determined by dividing the target value of each award by the Conversion Price. The number of PRSUs that may be
earned is based on the achievement of five-year compounded annual growth rate milestones related to the Company’s 60-trading day
average closing stock price during the performance period that begins on the grant date and ends on August 9, 2024 (or, if earlier, the
date of a change of control (as defined in the Plan)), with the potential to earn 0% to 200% of the target number of PRSUs.
Any PRSUs that are earned (an “earned PRSU”) based on one or more performance milestones achieved on or before the third
anniversary of the grant date will vest 50% on each of the third and fifth anniversaries of the grant date. Any earned PRSUs that were
earned based on one or more performance milestones achieved after the third anniversary of the grant date but before or on the fifth
anniversary of the grant date will vest 100% on the fifth anniversary of the grant date. For the CEO Value Creation Equity Award,
vesting is contingent on Dr. Su continuing as the Company’s CEO or as the Executive Chair of the Board from the grant date through
the applicable vesting date. For the CTO Value Creation Equity Award, vesting is contingent on Mr. Papermaster continuing as an
Executive Vice President or more senior position with the Company from the grant date through the applicable vesting date.
If Dr. Su incurs a “covered termination” (as defined in her employment agreement) or if Mr. Papermaster’s employment with the
Company is involuntarily terminated (other than for misconduct) during the performance period, then (a) the unvested earned PRSUs
held by Dr. Su or Mr. Papermaster, as applicable, that were scheduled to vest on or before the one-year anniversary of the termination
date will immediately vest and (b) the unvested unearned PRSUs held by Dr. Su or Mr. Papermaster, as applicable, will remain
outstanding for 12 months (or, if earlier, until August 9, 2024 or the date of a change in control (as defined in the Plan)) and vest if such
PRSUs would have vested had he or she remained employed in a covered position for such period.
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